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March 25, 2014

Minutes of the Annual Meeting of the Power Authority of the State of New Y ork held via videoconference
at the following participating locations at approximately 10:35 a.m.

1) New York Power Authority, 123 Main Street, White Plains, NY
2) Video Conference Center: Accurate Court Reporting,
247 West Fayette Avenue, Suite 202, Syracuse, NY

Members of the Board present were:

John R. Koelmel, Chairman

Joanne M. Mahoney, Vice Chair — via videoconference
Eugene Nicandri, Trustee

Jonathan Foster, Trustee

R. Wayne LeChase, Trustee

Terrance P. Flynn, Trustee

Gil C. Quiniones
Judith C. McCarthy
Edward Welz
Donald Russak
Robert Lurie
William Nadeau
James Pasquale
Joan Turs
Bradford Van Auken
Jill Anderson
John Canale
Thomas Concadoro
Dennis Eccleston
Joseph Gryzlo
Michagl Huvane
Joseph Leary
Ledly Pardo
Phillip Toia

Karen Delince
Brian McElroy
Brian Liu

Frank Deaton
Michael Saltzman
Peter Prunty
SilviaLouie
Timothy Muldoon
Gary Schmid
Gregory Jablonsky
John Giumarra
Sheila Baughman
Brittney Frazier

President and Chief Executive Officer

Executive Vice President and General Counsel

Chief Operating Officer

Chief Financial Officer

Senior Vice President — Strategic Planning

Senior Vice President and Chief Risk Officer

Senior Vice President — Economic Development and Energy Efficiency
Senior Vice President — Corporate Support Services

Senior Vice President — Operations Support Services and Chief Engineer
Vice President — Public and Regulatory Affairs and Chief of Staff
Vice President — Project Manager

Vice President and Controller

Vice President — Information Tech/Chief Information Officer

Vice President and Chief Ethics and Compliance Officer

Vice President — Marketing — Business and Municipal Marketing

Vice President — Community and Government Relations

Vice President — Internal Audit

Vice President — Transmission

Corporate Secretary

Treasurer

Deputy Treasurer

Director — Enterprise Risk Management

Director — Media Relations

Acting Director — Infrastructure

Senior Project Manager — Executive Office/Public & Regulatory Affairs
Manager — Business Power Allocations and Compliance

Principal IT Project Manager — Strategy and Governance

Lead Network Analyst — Infrastructure

Account Executive — Business Marketing and Economic Development
Assistant Corporate Secretary

Project Coordinator — Community Relations

Chairman Koelmel presided over the meeting. Corporate Secretary Delince kept the Minutes.
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I ntroduction
Chairman Koelmel welcomed the Trustees and staff members who were present at the meeting. He said
the meeting had been duly noticed as required by the Open Meetings Law and called the meeting to order

pursuant to the Authority' s Bylaws, Article |11, Section 3.
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1. Adoption of the March 25, 2014 Proposed M eeting Agenda

Upon motion made and seconded, the meeting Agenda was adopted as amended.

Conflicts of Interest

The following Trustees declared conflicts of interest asindicated below and said they will not participate
in the discussions or votes as it relate those matters:

Vice Chair Mahoney — Greater Syracuse Moving & Storage, CH2M Hill, CHA Consulting,
CRA International, Navigant Consulting (Item 2m)

Trustee Flynn — Time Warner Cable, Inc. (Item 21); JP Morgan Chase (Item 4a)
Trustee LeChase — Time Warner Cable, Inc. (Item 21); CH2M Hill, CHA Consulting (Item 2m)

Chairman Koelmel and Trustees Nicandri and Foster declared no conflicts.
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Consent Agenda:

Upon motion made and seconded, the Consent Agenda was approved as amended.
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a. Approval of the Minutes

The Minutes of the Regular Meeting held on December 17, 2013 were unanimously adopted.
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b. Annual Review and Approval of Guidelines
for the Investment of Funds and 2013 Annual
Report on Investment of Authority Funds

The President and Chief Executive Officer submitted the following report:
“SUMMARY

The Trustees are requested to review and approve the attached 2013 Annual Report on Investment of
Authority Funds, which includes the Guidelines for the Investment of Funds (Exhibit ‘2b-A’).

BACKGROUND

Section 2925 of the Public Authorities Law requires the review and approval of an annual report on
investments. Pursuant to the statute, the attached report includes Investment Guidelines that set standards for the
management and control of the Authority’ s investments; total investment income; a statement of fees paid for
investment management services; the results of an independent audit; a detailed inventory report for each of the
Authority’ s investment portfolios as of December 31, 2013; and a summary of transactions with brokers, dealers and
banks. The approved annual report is filed with the State Division of the Budget, with copies to the Office of the
State Comptroller, the Senate Finance Committee and the Assembly Ways and Means Committee. Thereport is
also available to the public upon written request.

DISCUSSION

In 2013, the Authority’ s investment portfolios, exclusive of the separately managed Other Post-
Employment Benefits Trust Fund and Nuclear Decommissioning Trust Fund, averaged $1.37 billion with a
December 31, 2013 cost of $1.373 billion and market value of $1.375 billion, representing a positive mark-to-
market of $2 million. At year-end, $1.33 billion in cash and investments was held in the Authority’s Operating
Fund with the remainder held in construction funds and restricted funds. The Operating Fund was created by the
Authority’s General Resolution authorizing Revenue Obligations adopted on February 24, 1998. A number of
internal reserves have been established within the Operating Fund, as follows (year-end balances noted in
parentheses):

o Debt Service Reserve ($71 million) — The Debt Service Reserve is funded monthly to ensure that sufficient
amounts are available to pay debt service obligations when due. The Authority’s scheduled principal and
interest payments presently total approximately $150 - $170 million per year.

e Energy Hedging/Fuel Reserve ($70 million) — This Reserve was established to have funds available for use as
collateral that may be required to support the Authority’ s authorized fuel and energy hedging transactions and to
maintain funds to match a federal obligation to pay for the processing and final disposition of spent nuclear fuel
burned by the Authority when it owned the Indian Point #3 and James A. FitzPatrick nuclear plants. On
February 3, 2009, the Trustees approved the temporary transfer to the State of New Y ork (‘ State’) of $215
million held in this Reserve for the spent fuel obligation to assist with the State’s budgetary deficits. The
temporary asset transfer was completed on February 25, 2009 and, in accordance with the terms and conditions
of aMemorandum of Understanding between the NY S Director of the Division of Budget and the Authority, is
due to be returned to the Authority no later than September 30, 2017. The December 31, 2013 spent fuel
obligation was $217 million.

e Capital Project Reserve ($840 million) — Thisamount is being set aside to partialy fund major new
investments in energy infrastructure by the Authority. In order to minimize customer costs, maintain the
Authority’s financial metrics and maintain ready access to the capital markets, it has been determined that the
major investments should be financed with a portion funded by debt and a portion funded by Authority cash or,
in effect, its ‘equity.” This Reserve has been established to provide thisequity. On February 3, 2009, the
Trustees approved atemporary transfer of $103 million from the Capital Project Reserve to the State to assist
with the State’s budgetary deficits and reaffirmed the transfer on July 28, 2009. The temporary asset transfer
was completed in September 2009 and, in accordance with the terms and conditions of a Memorandum of
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Understanding between the NY S Director of the Division of Budget and the Authority, is due to be returned to
the Authority no later than September 30, 2014. On January 28, 2014, the Authority’s Trustees approved the
dedication of $800 million presently held in the Capital Project Reserve to meet a portion of the costs of major
renewals, replacements, repairs, additions, betterments and other investments associated with the Authority’ s
strategic initiatives, capital plan and energy efficiency investments.

e Other Reserves ($44 million)

0 Western New York Economic Development Fund ($27 million) — On March 30, 2012, Governor
Cuomo signed into law the Western New Y ork Power Proceeds Allocation Act (the ‘Act’), which
authorizes net earnings from the sale of unallocated Expansion Power and Replacement Power from
the Authority’ s Niagara power project, as deemed feasible and advisable by the Trustees, to be
deposited into the Western New Y ork Economic Development Fund (‘WNYEDF'). The net earnings
deposited into the WNY EDF will be utilized to fund economic development projects by private
businesses, including not-for-profits, which are physically located within New Y ork State and within a
thirty-mile radius of the Niagara power project.

o North Country Economic Development Fund ($10 million) - In accordance with provisionsin the
2009 contract between ALCOA and the Authority, ALCOA agreed to capitalize a $10 million North
County Economic Development Fund (‘NCEDF’'). The NCEDF will be used for economic
development purposes in St. Lawrence County, Clinton County, Franklin County, Essex County,
Jefferson County, Lewis County, Hamilton County, Herkimer County and the Akwasasne Mohawk
Reservation. To date, no funds have been disbursed from the NCEDF.

0 State Parks Greenway Fund ($7 million) - In November 2012, the Authority’s Trustees authorized
the issuance of Subordinated Notes, Series 2012 (‘ Subordinated Notes'), in a principal amount not to
exceed $30 million for the purpose of accelerating the funding for the State Parks Greenway Fund
(*SPGF’), which was established pursuant to the Niagara Relicensing Settlement entered into the by
the Authority and the New Y ork State Office of Parks, Recreation & Historic Preservation. The SPGF
was established to support the construction and/or rehabilitation of parks, recreation and rel ated
facilitiesin and around the Niagara River Greenway. The Authority issued the Subordinated Notes on
December 18, 2012 in the amount of $25 million. To date, $17.5 million has been disbursed from the
SPGF.

. Operating Reserve ($300 million) — The Operating Reserve includes a reserve for working capital and
emergency repairsto the Authority’s projects. The Authority’s Trustees have established a minimum reserve
amount of $175 million for this purpose and funds cannot be released for ‘any lawful corporate purpose’
(pursuant to Section 503(1)(€) of the Bond Resolution) unless this minimum reserve level is satisfied. The
December 31, 2013 Operating Reserve of $300 million reflects this $175 million minimum, plus the amount
staff deems prudent to provide for uncertainties in cash flows and commitments related to certain statewide
economic development programs.

In addition to the Operating Fund, as of December 31, 2013, the Authority separately held atotal of $72
million from the proceeds of bond and note issuances, and cash, in its Note Debt Reserve and Construction
portfolios. These funds are earmarked for construction projects currently under way, such asthe St. Lawrence Life
Extension and M odernization Project and improvements pursuant to the Niagara Relicensing Settlement
Agreements.

The Authority’ s portfolios earned approximately $21 million in investment income in 2013, $5 million less
than investment income earned in 2012. While the portfolios generated additional income in 2013 on net new cash
invested, the prolonged low interest rate environment reduced the earning on maturing securities invested in lower
yielding instruments. In 2013, the Authority’s portfolios had an average yield of 1.46%, exceeding the Authority’s
targeted performance by 14 basis points (14/100 of 1%). Targeted performance for 2013 was the three-year rolling
average yield of the two-year Treasury note with an average added spread of 95 basis points.
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As of December 31, 2013, the portfolio was comprised of United States treasury securities (0.6%),
government-sponsored agency securities (88.7%), municipal securities (9.5%), mortgages guaranteed by the U. S.
government (1.0%) and certificates of deposit and repurchase agreements (0.2%).

Other Post-Employment Benefits Trust ($422 million)

The Authority’s Other Post-Employment Benefits Trust (OPEB Trust’) was established in 2007 as
authorized by the Authority’s Trustees at their December 19, 2006 meeting to provide for medical, prescription
drug, life and other long-term care benefits offered by the Authority for retirees and eligible beneficiaries. The
OPEB Trust allows for investments in a diversified portfolio of assets, including domestic and international equity
securities, domestic and international fixed-income securities, public Real Estate Investment Trustsand aU. S.
Treasury Money Market fund. During 2007 and 2008, the Authority deposited atotal of $225 million into the
OPEB Trust to partially fund its actuarial accrued liability. On October 25, 2011, the Authority’s Trustees approved
on-going annual funding of the OPEB Trust in order to strengthen the Authority’ s financial position. Contributions
totaling $83.7, which represented the net obligation for the years 2009 through 2013, were made to the OPEB Trust
in accordance with the Trustees authorization. The accrued liability as of December 31, 2013 was estimated to be
$573 million.

As of December 31, 2013, the OPEB Trust’'s market val ue was approximately $422 million, representing
an annualized return of 17.79% for 2013. The return performance was attributable to positive returns in both the
equity (domestic and international) and real estate asset classes with the fixed income asset class realizing slightly
negative performance in 2013.

Investment management and advisory fees associated with the OPEB Trust Fund totaled $1,629,846 in
2013 and were paid from such Trust Fund. These fees and the firms paid are detailed in Section 111 (B) of the
attached report.

Nuclear Decommissioning Trust ($1.3 billion)

On November 21, 2000, the Authority completed the sale of its Indian Point #3 and James A. FitzPatrick
nuclear plantsto two subsidiaries of Entergy Corporation pursuant to a purchase-and-sale agreement dated March
28, 2000. In accordance with the Decommissioning Agreements, the Authority retains contractual decommissioning
liability until license expiration, a change in the tax status of the fund or any early dismantlement of the plants, at
which time the Authority will have the option to terminate its decommissioning responsibility and transfer the
plant’s fund to the Entergy subsidiary owning the plant. At that time, the Authority will be entitled to be paid an
amount equal to the excess of the amount in the fund over the Inflation Adjusted Cost Amount (afixed estimated
decommissioning cost amount adjusted in accordance with the effect of increases and decreasesin the U. S. Nuclear
Regulatory Commission minimum cost-estimate amounts applicable to the plant), if any. The Authority’s
decommissioning liability islimited to the lesser of the Inflation Adjusted Cost Amount or the amount of the plant’s
fund, guaranteeing that no additional cost burdens may be placed on the Authority.

As of December 31, 2013, the Nuclear Decommissioning Trust’s (‘NDT’) market value was approximately
$1.30 billion, representing an annualized return of 9.73% for 2013. The return performance was primarily
attributable to positive returns in the domestic equity asset class, which in accordance with the investment
guidelines, has atarget allocation of thirty-five percent of total assets. The fixed income asset class realized dightly
negative performance in 2013.

Investment management and advisory fees associated with the Nuclear Decommissioning Trust Fund
totaled $1,412,440 in 2013 and were paid from such Trust Fund. These fees and the firms paid are detailed in
Section |11 (C) of the attached report.

In connection with its examination of the Authority’ s financial statements, KPMG LLP (‘KPMG’)
performed tests of the Authority’s compliance with certain provisions of the Investment Guidelines, the State
Comptroller’s Investment Guidelines and Section 2925 of the Public Authorities Law. Based on discussions with
KPMG, Staff is of the opinion that KPMG’ s written report, which will be delivered upon approval of the financial
statements by the Board, will state that the Authority complied, in all material respects, with the requirements during
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the year ended December 31, 2013. Consequently, staff believes the Authority isin compliance with the Investment
Guidelines, the State Comptroller’s Investment Guidelines and Section 2925 of the Public Authorities Law.

The Investment Guidelines and procedures have not been amended since it was last presented to, and
approved by the Trustees at their meeting of March 21, 2013. The Guidelines remain fundamentally sound and meet
the requirements of the Authority. Furthermore, these Guidelines continue to meet the requirements of Section
2824(1)(e) of the Public Authorities Law, which requires the Authority’s Trustees to establish written policies and
procedures with respect to investments.

RECOMMENDATION

The Treasurer recommends that the Trustees approve the attached 2013 Annual Report on Investment of
Authority Funds.

For the reasons stated, | recommend the approval of the above-requested action by adoption of the
resolution below.”

The following resolution, as submitted by the President and Chief Executive Officer, was unanimously
adopted.

RESOLVED, That the 2013 Annual Report on
Investment of Authority Funds be, and hereby is, approved;
and beit further

RESOLVED, That the Chairman, the Vice Chair, the
President and Chief Executive Officer, the Chief Operating
Officer and all other officers of the Authority are, and each of
them hereby is, authorized on behalf of the Authority to do any
and all things, take any and all actions and execute and deliver
any and all agreements, certificates and other documentsto
effectuate the foregoing resolution, subject to the approval of
the form ther eof by the Executive Vice President and General
Counsal.
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¢. Annual Report of Procurement Contracts,
Guidelinesfor Procurement Contracts and Annual
Review of Open Procur ement Service Contracts

The President and Chief Executive Officer submitted the following report:
“SUMMARY

The Trustees are requested to approve the 2013 Annual Report of Procurement Contracts (* Annual Report’)
(Exhibit ‘2c-A-3') and the Guidelines for Procurement Contracts (‘ Guidelines’) (Exhibit ‘2c-A-2") and to review
open service contracts exceeding one year that were active in 2013 as detailed in the Annual Report (Exhibit ‘ 2c-A-
3'). An Executive Summary is set forth in Exhibit ‘ 2c-A-1.

BACKGROUND

Section 2879 of the Public Authorities Law (‘' PAL’) governs the administration and award of procurement
contracts equal to or greater than $5,000. Section 2879 of the PAL requires public authorities to adopt
comprehensive guidelines detailing their operative policy and instructions concerning the use, awarding, monitoring
and reporting of procurement contracts. The Authority’s Guidelines were adopted by the Trustees at their meeting
of Octaober 31, 1989 and were implemented as of January 1, 1990. The Guidelines have been amended as deemed
advisable and necessary, and reviewed and approved annually by the Board since that date, most recently on March
21, 2013.

Section 2879 of the PAL also requires authorities to review and approve such guidelines annually and to
file areport regarding procurement contracts with the Director of the Division of the Budget, the Department of
Audit and Control, the Department of Economic Devel opment, the Senate Finance Committee, the Assembly Ways
and Means Committee and the Authorities Budget Office. The Annual Report must include a copy of the
Authority’s current Guidelines, details concerning any changes to the Guidelines during the year and particular
information concerning procurement contracts. For each procurement contract included in the report, the following
information must be identified:

[A] listing of all procurement contracts entered into [ by the Authority], all contracts entered into
with New York Sate business enterprises and the subject matter and value thereof, all contracts
entered into with certified minority or women-owned business enter prises and the subject matter
and value thereof, all referrals made and all penalties imposed pursuant to section three hundred
sixteen of the executive law, all contracts entered into with foreign business enterprises, and the
subject matter and value thereof, the selection process used to select such contractors, all
procurement contracts which were exempt from the publication requirements of article four-C of
the economic development law, the basis for any such exemption and the status of existing
procurement contracts.

Lastly, 82879 of the PAL requires an annual review by the Trustees of open service contracts exceeding
one year. Those long-term open service contracts exceeding one year and awarded after January 1, 1990 are also
included in the Annual Report.

DISCUSSION

The 2013 Annual Report is attached for the Trustees' review and approval (Exhibit ‘2¢c-A-3’). The Annual
Report reflects activity for all procurement contracts equal to or greater than $5,000, as identified by the Authority’s
SAP computer system, that were open, closed or awarded in 2013, including contracts awarded since January 1,
1990 that were completed in 2013 or were extended into 2014 or beyond. In addition, fossil fuels transactions
reported by the Fuels Planning and Operations group and financial-related services reported by Corporate Finance
(of the Energy Resource Management and Business Services Business Units, respectively), are included in the
Annual Report of Procurement Contracts. All additional information required by the statute is also included. The
Trustees are requested to approve the attached Annual Report pursuant to § 2879 of the PAL prior to submittal
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thereof to the Director of the Division of the Budget, the Department of Audit and Control, the Department of
Economic Development, the Senate Finance Committee, the Assembly Ways and Means Committee and the
Authorities Budget Office.

A copy of the Guidelines effective March 31, 2014 (Exhibit ‘ 2c-A-2") is attached to the Annual Report.
These Guidelines are amended in accordance with Article 4-C of the Economic Development Law and also with
provisions of State Finance Law § 163.6, and as further set forth in Exhibit ‘2c-A-1.’

The Guidelines generally describe the Authority’s process for soliciting proposals and awarding contracts.
Topics detailed in the Guidelines include solicitation requirements, evaluation criteria, contract award process,
contract provisions, change orders, Minority/\WWomen Business Enterprise (‘M/WBE’) requirements, employment of
former officers and reporting requirements.

RECOMMENDATION

The Executive Vice President and Chief Financial Officer and the Acting Vice President — Procurement
recommend that the Trustees approve the 2013 Annual Report of Procurement Contracts, the Guidelines for
Procurement Contracts and the review of open service contracts as attached hereto in Exhibits ‘2c-A-1" through
‘2c-A-3!

For the reasons stated, | recommend the approval of the above-requested action by adoption of the
resolution below.”

The following resolution, as submitted by the President and Chief Executive Officer, was unanimously
adopted.

RESOLVED, That pursuant to § 2879 of the Public
Authorities Law and the Authority’s Procurement Guidelines,
the Annual Report of Procurement Contracts, aslised in Exhibit
“2c-A-3," and the Guidelinesfor the use, awar ding, monitoring
and reporting of Procurement Contracts (Exhibit “2c-A-2"), as
amended and attached her eto, be, and hereby are, approved; and
beit further

RESOLVED, That the open service contracts exceeding
oneyear be, and hereby are, reviewed and approved; and beit
further

RESOLVED, That the Chairman, the Vice Chair, the
President and Chief Executive Officer, the Chief Operating
Officer and all other officers of the Authority are, and each of
them hereby is, authorized on behalf of the Authority to do any
and all things, take any and all actions and execute and deliver
any and all agreements, certificates and other documentsto
effectuate the foregoing resolution, subject to the approval of
the form ther eof by the Executive Vice President and General
Counsal.
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d. Annual Review and Approval of Guidelines
and Proceduresfor and Annual Report of
the Disposal of Personal Property

The President and Chief Executive Officer submitted the following report:
“SUMMARY

The Trustees are requested to review and approve the Guidelines and Procedures for the Disposal of
Authority Personal Property (‘ Personal Property Guidelines'), which address the disposal of Authority-owned
materials, tools, equipment and vehicles with a value in excess of $5,000, in compliance with Public Authorities
Law § 2896, enacted as part of the Public Authorities Accountability Act of 2005 (‘PAAA’) and amended by the
Public Authorities Reform Act of 2009 (‘PARA’). The Personal Property Guidelines are attached hereto as Exhibit
‘2d-A.” The Trustees are also requested to review and approve the 2013 Annual Report of the Disposal of Personal
Property, attached hereto as Exhibit ‘ 2d-A-1.’

BACKGROUND

On January 13, 2006, the PAAA was enacted to codify model governance principles for New York State’s
public authorities to further accountability and transparency. Among its provisions, the PAAA, and as later
amended by PARA, established requirements for the disposal of public authority personal property. The law also
required each authority to draft guidelines consistent with the legidation dealing with these issues, to review and
approve such guidelines annually and to prepare an annual report of the disposal of personal property (including the
full description, name of the purchaser and price received for all such property disposed of by the authority during
such period). Such Guidelines were initially approved by the Trustees at their meeting of March 28, 2006 and have
been amended as deemed advisable and necessary, and reviewed and approved annually since that date, most
recently on March 21, 2013.

DISCUSSION

The Personal Property Guidelines set forth the methodology detailing the Authority’s policy regarding the
use, award, monitoring and reporting of the disposal of personal property and designate a Contracting Officer
responsible for the Authority’ s compliance with, and enforcement of, such Guidelines.

Staff has reviewed the Personal Property Guidelines and recommends no substantive changes. Several
non-substantive changes were made to the Guidelines to clarify a few points and to reflect titular or organizational
changes in the Authority, as set forth in the redlined copy attached hereto as Exhibit ‘ 2d-A.’

Upon annual review and approval by the Trustees, the Guidelines and corresponding Annual Report will be
filed on or before the 31st day of March with the State Comptroller, the Director of the Division of the Budget, the
Commissioner of General Services, the State Legidlature and the Authorities Budget Office and posted on the
Authority’ s internet website, in compliance with applicable law and the Guidelines.

FISCAL INFORMATION

There will be no financial impact on the Authority.

RECOMMENDATION

The Executive Vice President and Chief Financial Officer and the Acting Vice President — Procurement
recommend that the Trustees approve the Guidelines and Procedures for the Disposal of Authority Personal Property
for the disposition of Authority-owned materias, tools, equipment, and vehicles with a value in excess $5,000, and
the corresponding 2013 Annual Report of the Disposal of Personal Property, as set forth in Exhibits ‘2d-A’ and ‘ 2d-
A-1," respectively.
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For the reasons stated, | recommend the approval of the above-requested action by adoption the resolution
below.”

The following resolution, as submitted by the President and Chief Executive Officer, was unanimously
adopted.

RESOLVED, That pursuant to the provisions of the
Public Authorities Law, the Authority hereby reviews and
approvesthe Guidelines and Proceduresfor the Disposal of
Authority Personal Property, asset forth in Exhibit “2d-A”
and attached hereto; and beit further

RESOLVED, That pursuant to the provisions of the
Public Authorities Law, the Authority hereby reviews and
approvesthe 2013 Annual Report for the Disposal of Personal
Property, as set forth in Exhibit “2d-A-1" and attached hereto;
and beit further

RESOLVED, That the Chairman, the Vice Chair, the
President and Chief Executive Officer, the Chief Operating
Officer and all other officers of the Authority are, and each of
them hereby is, authorized on behalf of the Authority to do any
and all things, take any and all actions and execute and deliver
any and all agreements, certificates and other documentsto
effectuate the foregoing resolution, subject to the approval of
the form ther eof by the Executive Vice President and General
Counsdl.
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e. Annual Review and Approval of Guidelines and
Proceduresfor the Disposal of Real Property,
Guidelines and Proceduresfor the Acquisition of
Real Property and Annual Reportsfor the
Disposal and Acquisition of Real Property

The President and Chief Executive Officer submitted the following report:

“SUMMARY

The Trustees are requested to review and approve the following, which comply with the requirements of
the Public Authorities Accountability Act of 2005 (PAAA’) as amended by the Public Authorities Reform Act,
Chapter 506 of the Laws of 2009: (1) 2014 Guidelines and Procedures for the Disposal of Real Property (‘ Real
Property Disposal Guidelines') for transfers of land or interestsin land; and (2) 2014 Guidelines and Procedures for
the Acquisition of Real Property (‘ Real Property Acquisition Guidelines'). The Guidelines are set forth in Exhibits
‘2e-A’ and ‘2e-B’, respectively, attached hereto. In addition, the Trustees are also requested to review and approve
the 2013 Annual Report of the Disposal of Real Property set forth in Exhibit ‘2e-C’, and the 2013 Annual Report of
the Acquisition of Real Property set forth in Exhibit ‘2e-C-1', attached hereto.

BACKGROUND

On January 13, 2006, the PAAA was enacted to codify model governance principles for New York State’s
public authorities to further accountability and transparency. The PAAA was subsequently amended by the Public
Authorities Reform Act (Chapter 506 of the Laws of 2009) which Governor Paterson signed into law on December
11, 2009. Among its provisions, the PAAA established rules for the disposal and acquisition of real property owned
by public authorities. In addition to requiring each authority to draft and annually review and approve guidelines
consistent with the legidation, each authority must also prepare an annual report of all real property of such
authority having an estimated fair market value in excess of fifteen thousand dollars that the authority acquires or
disposes of during such period. The report shall contain the price received or paid by the authority and the name of
the purchaser or seller for al such property sold or bought by the authority during such period.

DISCUSSION

The 2014 Real Property Disposal Guidelines and the 2014 Real Property Acquisition Guidelines set forth
the methodology detailing the Authority’s policy regarding the use, award, monitoring and reporting of contracts for
the disposal and acquisition of real property and designate a Contracting Officer responsible for the Authority’s
compliance with, and enforcement of, such Guidelines. At their meeting of March 21, 2013, the Trustees reviewed
and approved the Authority’s 2013 Real Property Disposal Guidelines and Real Property Acquisition Guidelines.
The only significant change in the 2014 Guidelines is an amendment to the Disposal Guidelines to more accurately
reflect New Y ork Public Authorities Law §2896(2)(b), which requires that the Authority periodically inventory its
real property to determine which property shall be disposed of. There are additional minor changes for form and to
reflect organizational changes. The Acquisition Guidelines have been amended to reflect organizational changes
only.

The Real Property Disposal Report lists the real property disposal transactions conducted during the
reporting period having an estimated fair market value in excess of $15,000, including a description of the property,
the purchaser’ s name and the price received by the Authority, as required by New Y ork Public Authorities Law
§2800. The Real Property Acquisition Report lists the real property acquisition transactions conducted during the
reporting period having an estimated fair market value in excess of $15,000, including a description of the property,
the seller’s name and the price received by the Authority, as required by New Y ork Public Authorities Law §2800.
During this reporting period there was one (1) acquisition of real property with an estimated fair market valuein
excess of $15,000.00. In addition, there was one (1) acquisition, previously approved by the Trustees, for which the
Authority paid in excess of the fair market value. During this reporting period there were no disposals of real
property with an estimated fair market value in excess of $15,000.00.

14



March 25, 2014

These acquisitions and dispositions were among those reviewed and approved by the Authority’s
Governance Committee at their meeting of March 25, 2014. The Trustees are now requested to review and approve
the Authority’s 2013 Annual Report of the Disposal of Real Property and the Authority’s 2013 Annual Report of the
Acquisition of Real Property.

The 2014 Real Property Disposal Guidelines and the 2014 Real Property Acquisition Guidelines, if
approved, will be posted on the Authority’sinternet website. On or before the 31st day of March, the Real Property
Disposal Guidelines, the Real Property Acquisition Guidelines and the corresponding 2013 Annual Reports, as
reviewed and approved by the Trustees, will be filed with the State Comptroller, the Director of the Budget, the
Commissioner of General Services, the State Legislature and the Authorities Budget Office. The 2013 Annual
Reports will also be posted on the Authority’ s internet website.

FISCAL INFORMATION

There will be no financial impact on the Authority.

RECOMMENDATION

The Acting Vice President — Procurement and the Director of Site Purchasing, Materials Management and
Real Estate recommend that the Trustees approve the amended Guidelines and Procedures for the Disposal of Real
Property, the amended Guidelines and Procedures for the Acquisition of Real Property, the 2013 Annual Report of
the Disposal of Real Property and the 2013 Annual Report of the Acquisition of Real Property as set forth in the
attached Exhibits.

For the reasons stated, | recommend the approval of the above-requested action by adoption of the
resolution below.”

The following resolution, as submitted by the President and Chief Executive Officer, was unanimously
adopted.

RESOLVED, That pursuant to the provisions of the
Public Authorities Accountability Act of 2005, asamended by the
Public Authorities Reform Act, Chapter 506 of the L aws of 2009,
the Authority hereby reviews and approvesthe 2014 Guidelines
and Proceduresfor the Disposal of Real Property and the 2014
Guidelines and Proceduresfor the Acquisition of Real Property as
set forth in Exhibits“2e-A” and “2e-B”, respectively, attached
hereto; and beit further

RESOLVED, That pursuant to the provisions of the
Public Authorities Accountability Act of 2005, asamended by the
Public Authorities Reform Act, Chapter 506 of the L aws of 2009,
the Authority hereby reviews and approvesthe 2013 Annual
Report for the Disposal of Real Property and the 2013 Annual
Report of the Acquisition of Real Property as set forth in Exhibits
“2e-C” and “2e-C-1", respectively, attached hereto; and beit
further

RESOLVED, That Authority staff may take any and all
steps necessary or convenient to implement such Guidelines; and
beit further

RESOLVED, That the Chairman, the Vice Chair, the
President and Chief Executive Officer, the Chief Operating Officer
and all other officersof the Authority are, and each of them hereby
is, authorized on behalf of the Authority to do any and all things
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and take any and all actions and execute and deliver any and all
agreements, certificates and other documentsto effectuate the
foregoing resolution, subject to the approval of the form ther eof by
the Executive Vice President and General Counsdl.
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f. Niagara Power Project — Robert Moses Generator
Step-Up Transformer Replacement —
Capital Expenditure Authorization Reguest

The President and Chief Executive Officer submitted the following report:
“SUMMARY

The Trustees are requested to approve capital expendituresin the amount of $5,500,000 for the replacement
of the Robert Moses Generator Step-Up Transformer (‘GSU’) at the Niagara Power Project.

BACKGROUND

In accordance with the Authority’ s Expenditure Authorization Procedures, capital expendituresin excess of
$3 million require the Trustees' approval.

After abushing failed on Robert Moses GSU 3 in the fall of 2012, the spare GSU was placed in service.
Several options for repair of the failed unit were evaluated. However, due to the cost, uncertainty of the success of
the repair, and critical nature of the GSUs, a new replacement transformer will be procured and installed in 2015.

DISCUSSION

The scope-of-work for this project includes the design, fabrication, delivery, assembly, testing, and
installation of one 115kV wye-reactance-grounded / 13.8kV delta GSU.

After issuance of a Request for Proposal (‘RFP') and a competitive bidding process, an equipment
procurement contract for the GSU was awarded to ABB, Inc. in the amount of $2,531,168 in March 2014. ABB has
extensive experience in design and fabrication of large power transformers, has demonstrated knowledge of the
scope-of-work and is capable of completing the project. ABB has also performed successfully on other Authority
projects and has demonstrated its ability to adhere to schedule and budget. Pending approval of these capital
expenditures, the contract award has been limited to $200,000. Preliminary funding in the amount of $1,030,914
was previously authorized for the procurement of long-lead equipment and for the detailed design of the GSU
installation.

Thisfall staff anticipatesissuing an RFP for the installation of the new GSU, which will occur during a
scheduled outage in 2015. The anticipated scope-of-work for the installation contract will include the removal and
disposal of the failed GSU; demolition and replacement of the deluge fire suppression system; connections to the
low voltage | so-Phase bus and overhead high voltage strain bus; and structural repairs to the GSU containment bays,
as required.

Thetotal Project cost is estimated at $5,500,000, as follows:

Preliminary Engineering and Design $ 50,000
Detailed Engineering and Design $ 186,800
GSU Procurement $2,600,000
GSU Installation and Niagara Site Support $2,124,000
Authority Indirect and Direct Expenses $ 539,200

TOTAL $5,500,000

Future-year funding will be included in the Capital Budget request for that year.
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FISCAL INFORMATION

Payment associated with this Project will be made from the Authority’s Capital Fund.

RECOMMENDATION

The Senior Vice President and Chief Engineer — Operations Support Services, the Acting Vice President —
Project Management, the Acting Vice President — Procurement, the Regional Manager — Western New Y ork, and the
Project Manager recommend that the Trustees authorize capital expenditures in the amount of $5,500,000, for the
replacement of the Robert Moses Generator Step-Up Transformer at the Niagara Power Project.

For the reasons stated, | recommend the approval of the above-requested action by adoption of the
resolution below.”

The following resolution, as submitted by the President and Chief Executive Officer, was unanimously
adopted.

RESOLVED, That pursuant to the Guidelines for
Procurement Contracts adopted by the Authority, capital
expenditures are hereby approved in the amount of $5,500,000,
for thereplacement of the Robert M oses Generator Step-Up
Transformer at the Niagara Power Project, asrecommended
in the foregoing report of the President and Chief Executive
Officer; and beit further

RESOLVED, That the Chairman, the Vice Chair, the
President and Chief Executive Officer, the Chief Operating
Officer and all other officers of the Authority are, and each of
them hereby is, authorized on behalf of the Authority to do any
and all things and take any and all actions and execute and
deliver any and all agreements, certificates and other
documentsto effectuate the foregoing resolution, subject to the
approval of the form thereof by the Executive Vice President
and General Counsdl.
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g. Procurement (Services) Contract —
St. Lawrence/FDR Power Project — M assena Substation —
Auto-Transformer Removal and Site Preparation —
Contract Extension

The President and Chief Executive Officer submitted the following report:
“SUMMARY

The Trustees are requested to approve a one-year extension until December 31, 2014 to Purchase Order
#4500226992 (the ‘ Contract’) for Northline Utilities LL C of Ausable Forks, New Y ork for the Auto-Transformer
Removal and Site Preparation for Installation of the new SMIT 765 kV Auto-Transformer at the Massena
Substation.

BACKGROUND

Section 2879 of the Public Authorities Law and the Authority’s Guidelines for Procurement Contracts
require the Trustees' approval for procurement contracts involving services to be rendered for a period in excess of
one year.

Northline Utilities was awarded the Contract for the removal of the failed spare 765kV/ 230kV auto-
transformer; the removal of damaged power and control cables, conduits and grounding; removal of the squelching
stone; inspection and repair of the containment; installation of a new liner; installation of new power and control
cables, conduits and grounding; and preparation of the site for the delivery of the new auto-transformer from SMIT.

DISCUSSION

At the time of the Contract award, the new transformer from SMIT was expected to be delivered on sitein
October, 2013. Northline Utilities” work on this Contract was expected to be completed by December 2013.

Asaresult of fabrication and transportation issues, the transformer shipment was delayed considerably.
Assembly and testing of the transformer by SMIT is expected to be completed by late April, 2014. Once SMIT’s
commissioning is complete, Northline Utilities must return to perform the balance of the required work. The
Northline Contract, originally anticipated to be less than 12 months in duration, reached the one-year mark in
January, 2014.

FISCAL INFORMATION

Payment associated with this project will be made from the Authority’s Capital Fund. Any additional
funding to support this contract extension will be handled in accordance with the Authority’s Expenditure
Authorization Procedures.

RECOMMENDATION

The Senior Vice President — Operations Support Services and Chief Engineer, the Acting Vice President —
Project Management, the Vice President — Engineering, the Acting Vice President — Procurement, the Project
Manager, and the Regional Manager — Northern New Y ork recommend that the Trustees approve the contract
extension to Northline Utilities LLC.

For the reasons stated, | recommend the approval of the above-requested action by adoption of the
resolution below.”
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adopted.

RESOLVED, That pursuant to the Guidelines for
Procurement Contracts adopted by the Authority, approval is
her eby granted to award a one-year contract extension to
Northline Utilities LL C of Ausable Forks, New York to
complete the scope-of-work in support of theinstallation of the
spar e auto-transformer for use at the M assena Substation, as
recommended in the foregoing report of the President and
Chief Executive Officer.

Contractor Contract Approval
Northline Utilities One-Year Contract Extension
Ausable Forks, NY to December 31, 2014
PO# 4500226992

Final Est. Cost: $554,041

AND BE IT FURTHER RESOLVED, That the
Chairman, the Vice Chair, the President and Chief Executive
Officer, the Chief Operating Officer and all other officers of
the Authority are, and each of them hereby is, authorized on
behalf of the Authority to do any and all things and take any
and all actions and execute and deliver any and all agreements,
certificates and other documentsto effectuate the foregoing
resolution, subject to the approval of the form ther eof by the
Executive Vice President and General Counsel.
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h. Procurement (Services) Contract —
Niagara Power Project — On-Call Testing
and I nspection Services— Contract Award

The President and Chief Executive Officer submitted the following report:
“SUMMARY

The Trustees are requested to approve the award of afive-year contract, to Quality Inspection Services, Inc.
of Buffalo, NY (*QISI"), for anot-to-exceed amount of $1.25 million, for the On-Call Testing and Inspection
Services work at the Niagara Power Project.

BACKGROUND

Section 2879 of the Public Authorities Law and the Authority’s Guidelines for
Procurement Contracts require the Trustees' approval for procurement contracts involving servicesto be rendered
for aperiod in excess of one year.

An On-Call Testing and Inspection Services contract is required for the Authority to acquire necessary
independent third-party inspections to ensure constant quality assurance for on-going construction projects. The
Authority does not have the necessary equipment or laboratory testing facilities to meet the required code
compliance and quality standards in a manner that isin keeping with the pace of project schedules.

DISCUSSION

The Authority first placed an advertisement in the New Y ork State Contract Reporter on September 12,
2013 and proposals were received on October 3, 2013. After reviewing the proposals, the Evaluation Committee,
which was comprised of Authority staff, determined that the original proposals had many inconsistencies and
disparities between unit prices and the Bid was cancelled.

The Authority rebid for the contract and placed an advertisement in the New Y ork State Contract Reporter
on December 10, 2013. Ninety-one (91) companies ‘downloaded’ the bid documents via the Authority’ s website.

The following three bidders submitted proposals on January 7, 2014:

Bidder Location

SJIB Services, Inc. Buffalo, NY
Quiality Inspection Services, Inc. Buffalo, NY
CME Associates, Inc. Syracuse, NY

The bids were evaluated from a cogt, technical, safety and similar work experience standpoint, by the
Evaluation Committee. The evaluation focused on those pricing items considered most likely to be used based on
upcoming work at the Niagara Power Project plus consideration of historic usage of these services.

QISI’s experience, resources and capabilities meet the Authority’ s requirements as described in the bid
document. QISI provided the lowest unit pricing for the majority of the most frequently used services.
Additionally, QISI has provided satisfactory work at the Niagara Power Project recently, including concrete testing
and inspection of the Robert Moses Dam Face, Switchyard Structure Foundation repairs and the South Access
Guardhouse, as well as weld inspections for the South Access Roadway retaining wall.

FISCAL INFORMATION

Funds required to support contract services for O& M projects will be included as part of the approved
Operating Fund for those projects and will be disbursed from the Operating Fund.
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Funds required to support contract services for capital projects will be included as part of the approved
capital expenditures for those projects and will be disbursed from the Capital Fund in accordance with the project’s
Capital Expenditure Authorization Request.

RECOMMENDATION

The Senior Vice President and Chief Engineer — Operations Support Services, the Acting Vice President —
Project Management, the Vice President — Engineering, the Acting Vice President — Procurement, the Project
Manager and the Regional Manager — Western New Y ork recommend that the Trustees approve the award of afive-
year contract to Quality Inspection Services, Inc. of Buffalo, NY (‘QISI’) for a not-to-exceed amount of $1.25
million, for the On-Call Testing and Inspection Services work at the Niagara Power Project.

For the reasons stated, | recommend the approval of the above-requested action by adoption of the
resol ution below.”

The following resolution, as submitted by the President and Chief Executive Officer, was unanimously
adopted.

RESOLVED, That pursuant to the Guidelines for
Procurement Contracts adopted by the Authority, approval is
her eby granted to award a five-year contract to Quality
I nspection Services, Inc. of Buffalo, NY, for a not-to-exceed
amount of $1.25 million, for the On-Call Testing and
I nspection Services contract at the Niagara Power Project, as
recommended in the foregoing report of the President and
Chief Executive Officer;

Contractor Contract Approval
Quality Inspection Services, Inc. $1.25 million
Buffalo, NY

(Q13-5559AT)

AND BE IT FURTHER RESOLVED, That the
Chairman, the Vice Chair, the President and Chief Executive
Officer, the Chief Operating Officer and all other officers of
the Authority are, and each of them hereby is, authorized on
behalf of the Authority to do any and all things and take any
and all actions and execute and deliver any and all agreements,
certificates and other documentsto effectuate the foregoing
resolution, subject to the approval of the form ther eof by the
Executive Vice President and General Counsel.
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i. Procurement (Services) Contract — Niagara Power Project —
Lewiston Pump Generating Plant Life Extension and
M oder nization Program — I nstallation of Auxiliary
Equipment Phase || — Contract Award

The President and Chief Executive Officer submitted the following report:
“SUMMARY

The Trustees are requested to approve the award of a seven-year contract to Ferguson Electric Construction
Co. Inc. of Buffalo, NY (‘Ferguson’) in the amount of $19,046,700 for the installation of auxiliary equipment for the
remaining ten unit upgrades as part of the Life Extension and Modernization (‘LEM’) Program at the Niagara Power
Project, Lewiston Pump Generating Plant (‘LPGP').

BACKGROUND

Section 2879 of the Public Authorities Law and the Authority’ s Guidelines for
Procurement Contracts require the Trustees' approval for procurement contracts involving servicesto be rendered
for aperiod in excess of one year. The Authority’s Expenditure Authorization Procedures require the Trustee's
approval for non-personal services contracts with avalue in excess of $3 million.

At their June 29, 2010 meeting, the Trustees approved the LPGP Life Extension Program at the estimated
cost of $460 million. At their November 12, 2012 meeting, the Trustees increased the authorized capital
expenditures amount from $131 million to $252 million. This requested contract award is a part of the previous
capital expenditure authorization.

In accordance with the Authority’ s Guidelines for Procurement Contracts, an interim contract not to exceed
$90,000 was approved by the President and Chief Executive Officer in February 2014. Thisinterim contract award
will avoid Ferguson’s demobilization cost, under the existing contract, and mobilization cost, under this contract,
which will save the Authority $30,000 and $96,000 respectively.

The principal reason for the life extension work at L PGP is the condition and age of the generating
equipment, including the original Generator Step-Up Transformers, Motor-Generators, Pump-Turbines, Exciters and
Unit Controls, Potheads and High Pressure Fluid-Filled plants. Failure to maintain the LPGP would result in
significant loss of peaking and firm capacity from the Niagara Power Project, preventing the Project from being able
to meet power contracts with the Authority’ s customers.

The Trustees approved the award of a contract on at their meeting on July 31, 2012 for the installation of
the auxiliary equipment for the first two of the twelve unit upgrades. This contract award is for installation of
auxiliary equipment for the remaining ten units. The contacts were separated in order to incorporate ‘lessons
learned’ during the first two unit upgrades and to mitigate additional scope-of-work changes.

The scope-of-work under this contract includes the installation of the following equipment furnished by
other vendors under separate contracts. static exciters, generator circuit breakers, cable and unit instrumentation.
The scope-of-work also includes i) furnishing and installation of conduits and cable; ii) furnishing and replacing the
AC and DC distribution systems equipment for the remaining ten units; iii) removal of existing associated cables
and conduits; and iv) assistance with testing and commissioning of the remaining ten units.

DISCUSSION

An advertisement to solicit bids (Q13-5539AT) was issued and appeared in the New Y ork State Contract
Reporter on October 4, 2013. A single proposal was received on December 3, 2013 from Ferguson. In addition,
Post-Bid Addendum No. 1 was issued to clarify the bidder’s proposal; Ferguson’s final prices, indicated below, were
received on January 24, 2014. The NY PA Fair Cost Estimate for this project is $20,028,552 inclusive of options
and bonds.

23



March 25, 2014

Bidder Bid
Ferguson Electric Construction Co. Inc. $19,046,700

The proposal was reviewed by an Evaluation Committee (‘ Committee’) with representatives from
Procurement, Engineering, Niagara Project and Project Management.

Several clarifications were sent to Ferguson to clarify their proposal and to provide an opportunity to
explain how they arrived at their work plan, guaranteed characteristics and pricing. Ferguson’s responses were
acceptable to the Committee.

In the recent past, Ferguson successfully completed several projects at the Niagara Power Project which
include upgrade of the first LPGP LEM unit (work on the second is well underway), replacement of the 115 kV oil
circuit breakers with SF6 type in the switchyard and the replacement of the four generator step-up transformers at
LPGP.

Ferguson has broad experience in projects of this magnitude, has demonstrated knowledge of the scope-of-
work and is capable of completing this project in atimely manner. The Committee recommends that a contract for
the work described above be awarded to Ferguson whose bid is technically and commercially acceptable.

FISCAL INFORMATION

Payment associated with this project will be made from the Authority’s Capital Fund and isincluded in the
2014 approved Capital budget.

RECOMMENDATION

The Senior Vice President and Chief Engineer — Operations Support Services, the Acting Vice President —
Project Management, the Vice President — Engineering, the Acting Vice President — Procurement, the Project
Manager and the Regional Manager — Western New Y ork recommend that the Trustees approve the award of a
seven-year contract to Ferguson Electric Construction Co. Inc. of Buffalo, NY, in the amount of $19,046,700, for
the installation of auxiliary equipment for the remaining ten unit upgrades as part of the Life Extension and
M odernization Program to renovate and modernize the Lewiston Pump Generating Plant.

For the reasons stated, | recommend the approval of the above-requested action by adoption of the
resolution below.”

The following resolution, as submitted by the President and Chief Executive Officer, was unanimously
adopted.

RESOLVED, That pursuant to the Guidelines for
Procurement Contracts adopted by the Authority, approval is
her eby granted to award a seven-year contract to Ferguson
Electric Construction Co. Inc. of Buffalo, NY, in the amount of
$19,046,700, for the Installation of Auxiliary Equipment for
Unit Upgrade aspart of the Life Extension and M oder nization
program to renovate and moder nize the L ewiston Pump
Generating Plant, asrecommended in the foregoing report of
the President and Chief Executive Officer;

Contractor Contract Approval
Ferguson Electric $19,046,700
Construction Co. Inc.

Buffalo, NY

(Q13-5330AT)
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AND BE IT FURTHER RESOLVED, That the
Chairman, the Vice Chair, the President and Chief Executive
Officer, the Chief Operating Officer and all other officers of
the Authority are, and each of them hereby is, authorized on
behalf of the Authority to do any and all things and take any
and all actions and execute and deliver any and all agreements,
certificates and other documentsto effectuate the foregoing
resolution, subject to the approval of the form ther eof by the
Executive Vice President and General Counsdl.
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j. Procurement (Services) Contract — Environmental
Health and Safety Oversight Servicesfor the
South East New York Region —Contract Awards

The President and Chief Executive Officer submitted the following report:
“SUMMARY

The Trustees are requested to approve the award of contractsto TSI-Turtle Services (‘TSI’) of Linden, NJ
and TRC Engineers (‘TRC'), Inc., of New York, NY for Environmental Health and Safety (‘EHS') Oversight
Servicesto cover al nine sitesin the South East New Y ork Region (‘SENY"), for aterm of up to five years and an
aggregate total of $3million.

BACKGROUND

Section 2879 of the Public Authorities Law and the Authority’s Guidelines for Procurement Contracts
require the Trustees' approval for procurement contracts involving services to be rendered for a period in excess of
one year.

The Authority’ s Expenditure Authorization Procedures (' EAPS') require the Trustees' approval for the
award of personal services contractsin excess of $1million if low bidder, or $500,000 if sole-source, single-source
or non-low bidder.

In order to supplement existing resources and ensure the proper implementation of planned, emergent and
on-going projects, EHS oversight services are required to provide support for non-recurring O&M and Capital
project activities. EHS services will include providing project oversight for enforcement, compliance with the
Authority’s EHS guidelines and Occupational Safety and Health Administration (‘OSHA’) standards. The
Authority awarded a one-year contract in 2012 for EHS Oversight services which expired in June 2013. Assuch, a
new contract is required to supplement this need and to ensure that the SENY sites have adequate coverage. Past
experience has shown that an award to multiple firms allows for a broader selection and availability of skilled
personnel to support multiple projectsand it is also effective to award them as multi-year contracts.

EVALUATION

In response to the Authority’ s Request for Proposals (Q13-5552MC) advertised in the New Y ork State
Contract Reporter on November 20, 2013, ten proposals were received on December 11, 2013.

A complete bid review and analysis was conducted by the Authority’ s Project Management, Environmental
Health and Safety, and Procurement staff. Six evaluation categories were established and scored: compensation
hourly rate, qualifications, experience, proposal execution and Authority experience. Based on the evaluation
criteria, TSl and TRC were the top two evaluated firms. Additionally, both firms are within reasonable
location/proximity to support all SENY sites.

TSI and TRC have relevant and good experience in the power and utility industry; successful track records
implementing projects of various dollar value, duration and complexity; experience working with all levels of
government; and a successful track record with the Authority. TSI and TRC have been in business for 23 and 43
years, respectively. Both firmsarein good financial standing as confirmed by the Authority’s Procurement
Department and reported by the verified references.

Based on the review of the proposals, evaluation criteria and reference checks, staff recommends that the

contract for EHS services be awarded to TSI and TRC. Services under these contracts will be provided on an as-
needed basis and/or availability, using the hourly rates for aterm of up to five years.
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RECOMMENDATION

The Senior Vice President and Chief Engineer — Operations Support Services, the Vice President —
Engineering, the Acting Vice President — Project Management, the Acting Vice President — Procurement and the
Regional Manager — SENY recommend that the Trustees approve the award of five-year contractsto TSI-Turtle
Services of Linden, NJ and TRC Engineers, Inc., of New York, NY for an aggregate total of $3million to provide
Environmental Health and Safety Oversight Services for the Authority’s Southeast New Y ork Region.

For the reasons stated, | recommend the approval of the above-requested action by adoption of the
resolution below.”

The following resolution, as submitted by the President and Chief Executive Officer, was unanimously
adopted.

RESOLVED, That pursuant to the Guidelines for
Procurement Contracts adopted by the Authority, approval is
her eby granted to award contractsto TSI-Turtle Services of
Linden, New Jersey and TRC Engineers, Inc. of New York,
New York, for aterm of up to five yearsand the aggr egate
total amount of $3million for Environmental Health and Safety
Oversight Servicesfor the Authority’s Southeast New Y ork
Region asrecommended in the foregoing report of the
President and Chief Executive Officer and set forth below:

Contractor Contract Approval
TSI-Turtle Services 3,000,000
Linden, New Jer sey (agoregatetotal)

(Q13-5552M C)

TRC Engineers, Inc.
New York, New York
(Q13-5552M C)

AND BE IT FURTHER RESOLVED, That the
Chairman, the Vice Chair, the President and Chief Executive
Officer, the Chief Operating Officer and all other officers of
the Authority are, and each of them hereby is, authorized on
behalf of the Authority to do any and all things and take any
and all actions and execute and deliver any and all agreements,
certificates and other documentsto effectuate the foregoing
resolution, subject to the approval of the form ther eof by the
Executive Vice President and General Counsel.
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k. Procurement (Services) Contract) —
St. Lawrence-FDR Power Project —
Independent FERC Consultant’sPart 12D
Safety I nspection and Follow-up Service —
Contract Award

The President and Chief Executive Officer submitted the following report:
“SUMMARY

The Trustees are requested to approve the award of a contract to Parsons Brinkerhoff, Inc., New York, NY,
for inspection and consulting servicesin support of an independent consultant’ s inspection, report and follow-up
service for the St. Lawrence-FDR Power Project (‘ STL Project’), as mandated by the Federal Energy Regulatory
Commission (‘FERC’). Theintended term of the contract is five years for the total projected amount of $300,000.

BACKGROUND

Section 2879 of the Public Authorities Law and the Authority’s Guidelines for Procurement Contracts
require the Trustees' approval for procurement contracts involving services to be rendered for a period in excess of
one year.

DISCUSSION

FERC regulations require the Authority to hire an independent consultant to perform an independent dam
safety inspection and review at licensed projects every five years. FERC issued aletter on October 29, 2013
indicating that the report for the STL Project was due by January 2, 2015. In response to the Authority’ s Request for
Proposals (‘RFP’) advertised in the New Y ork State Contract Reporter on January 16, 2014, sixty-five (65) firms
downloaded the bid documents from the Authority’ s procurement website.

Bidders were required to submit a detailed proposal in accordance with the RFP and scope-of-work (Q14-
5578JF). Eight bids were received and opened on February 11, 2014. All eight bids were evaluated by ateam of
staff members from the Operations and Procurement Departments.

The bid evaluation looked at the lump-sum contract price for the dam safety inspection and report for the
STL Project for the task of the first year (2014) in addition to the cost for the work in the next four years (2015 thru
2018). Staff calculated total projected costs based on estimated man-hours needed for projected tasks based upon
prior experience to address continuing engineering services, to respond to FERC questions in years 2-5 of the
contract and corresponding hourly rates provided by each firmin their proposal.

Based on the foregoing, Parsons Brinkerhoff was the lowest-priced evaluated bidder and its proposal
indicates a complete understanding of FERC' srequirements. Staff recommends awarding a contract to Parsons
Brinkerhoff asits proposal is complete, competitive and responsive to the scope-of-work. Parsons Brinkerhoff has
allocated proper resources to complete this work thoroughly and on-time. FERC's new inspection report guidelines
require the degree of staffing allocated by Parsons Brinkerhoff and the company has the requisite knowledge and
expertise to perform the work.

The award is for $58,000 for the first year of the contract including $300 for any additional unforeseen
work. FERC requires the independent consultant to be available to answer follow-up questions for a period of five
years. Therefore, based upon prior experience to address continuing engineering services to respond to FERC
guestions in years 2-5, the value of the contract is estimated to include $60,500 in years 2-5 of the contract. Total
value of the contract is $300,000.

FERC must approve the résumé of the specific independent consultants employed by Parsons Brinkerhoff
to proceed with thiswork. Historically, FERC has required the Authority to utilize the FERC-approved independent
consultants to conduct follow-up work; therefore the intended term of the contract isfive years. Pursuant to FERC's
letter dated October 29, 2013, the Authority is required to submit aletter for the approval of the proposed Niagara
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Power Project independent consultant to FERC no later than July 2, 2014, six months prior to the due date for the
Part 12D Safety Inspection Report.

FISCAL INFORMATION

Funds required to support the contract are included in the 2014 Approved Operations Budget. Funds for
subsequent years, where applicable, will beincluded in the budget submittals for those years. Payment will be made
from the Operating Fund.

RECOMMENDATION

The Senior Vice President — Operations Support Services and Chief Engineer, the Vice President —
Engineering, the Acting Vice President — Procurement and the Regional Manager — Northern New Y ork recommend
that the Trustees approve the award of afive-year contract to Parsons Brinkerhoff, Inc. for inspection and consulting
services as discussed above.

For the reasons stated, | recommend the approval of the above-requested action by adoption of the
resol ution below.”

The following resolution, as submitted by the President and Chief Executive Officer, was unanimously
adopted.

RESOLVED, That pursuant to the Guidelines for
Procurement Contracts adopted by the Authority, the award
and funding of a five-year contract to Parsons Brinker hoff,
Inc., in the amount of $300,000, is hereby approved, as
recommended in the foregoing report of the President and
Chief Executive Officer;

Contractor Contract Approval
Par sons Brinker hoff, I nc. $300,000
New York, NY

AND BE IT FURTHER RESOLVED, That the
Chairman, the Vice Chair, the President and Chief Executive
Officer, the Chief Operating Officer and all other officers of
the Authority are, and each of them hereby is, authorized on
behalf of the Authority to do any and all things and take any
and all actions and execute and deliver any and all agreements,
certificates and other documentsto effectuate the foregoing
resolution, subject to the approval of the form ther eof by the
Executive Vice President and General Counsel.
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I.  Procurement (Services) Contract —
Infor mation Technology Operations Network —
TimeWarner Cablelnc. —Contract Award

The President and Chief Executive Officer submitted the following report:
“SUMMARY

The Trustees are requested to authorize award of a contract to Time Warner Cable Inc. in the amount of
$3,780,000 for aterm of five yearsin order to implement a new Operations Network. These expenditures have been
previously approved by the Trustees in the 2013 Operations Network and Fiber Network Capital Expenditure
Authorization Request (' CEAR’).

BACKGROUND

Section 2879 of the Public Authorities Law and the Authority’s Guidelines for Procurement Contracts
require the Trustees' approval for procurement contracts involving services to be rendered for a period in excess of
one year.

The Authority’ s Expenditure Authorization Procedures (' EAPS') require the Trustees' approval for the
award of non-personal services, construction, equipment purchase or non-procurement contracts in excess of $3
million, as well as personal services contractsin excess of $1 million if low bidder, or $500,000 if sole-source,
single-source or non-low bidder.

Time Warner Cableis under the New Y ork State Office of General Services (‘OGS') State Contract for
telecommunications services and currently provides the Operational and Business Network backbone
communications service between NYPA’s mgjor locations. This contract with Time Warner would provide new
communications infrastructure to connect the Authority’s sixty (60) operational locations to the existing Time
Warner Operational Network. These new locationsinclude NY PA offsite operational facilities, the New Y ork
Independent System Operator (‘NYISO'’) and other utilities.

Servicesinclude, but are not limited to, providing high-speed network connectivity over a secured switch
network based on fiber optics to support all operational communicationsincluding SCADA, Telemetry, Protective
Relay, Security and Control Room communications. The system will have the ability to prioritize traffic by quality
and class of service.

Thisfive-year contract will include capital expenses in the amount of $2.4 million and O& M expensesin
the amount of $1.38 million.

DISCUSSION

Time Warner Cable Inc. will build and maintain this Operations Network in parallel with the NYPA
Business Network. This new environment will have security and monitoring built in from the ground up in order to
meet and exceed current North American Electric Reliability Corporation (‘NERC') Critical Infrastructure
Protection (‘ CIP") compliance and audit requirements.

The establishment of this new infrastructure will provide the following:

Aggregate all circuits under one contract with asingle carrier

Segregation of the Operations Network from the Corporate Business Network
Provide a new environment to monitor all Operations Circuits for Cyber Security
Provide a Centralized Management of the Status and Health of all circuits
Reduce Costs of Operation
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This contract isamulti-year effort with implementation beginning in 2014 and all locations scheduled to be
operational by year end 2015. Serviceswill be billed as locations are activated with the contract termination in
December 2019.

FISCAL INFORMATION

Implementation costs associated with this project will be made from the Capital Fund, while monthly
recurring services will be charged to O& M.

RECOMMENDATION

The Senior Vice President — Enterprise Shared Services, the Chief Information Officer — Informational
Technology and the Acting Vice President — Procurement recommend that the Trustees approve the award of afive-
year contract to Time Warner Cable Inc. in the amount of $3,780,000.

For the reasons stated, | recommend the approval of the above-requested action by adoption of the
resol ution below.”

The following resolution, as submitted by the President and Chief Executive Officer, was adopted.

RESOLVED, That in accordance with the Authority’s
Expenditure Authorization Procedures, capital expenditures
are hereby approved asrecommended in the foregoing report
of the President and Chief Executive Officer, in the amount
and for the purpose listed below:

Expenditure
Capital Authorization
TimeWarner Cablelnc. $3,780,000

Request for Contract Approval

AND BE IT FURTHER RESOLVED, That the
Chairman, the Vice Chair, the President and Chief Executive
Officer, the Chief Operating Officer and all other officers of
the Authority are, and each of them hereby is, authorized on
behalf of the Authority to do any and all things and take any
and all actions and execute and deliver any and all agreements,
certificates and other documentsto effectuate the foregoing
resolution, subject to the approval of the form ther eof by the
Executive Vice President and General Counsel.
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m. Procurement (Services) Contracts—
Business Units and Facilities —
Awards, Extensions and/or Additional Funding

The President and Chief Executive Officer submitted the following report:
“SUMMARY

The Trustees are requested to approve the award and funding of the multiyear procurement (services)
contracts listed in Exhibit ‘2m-A," as well as the continuation and/or funding of the procurement (services) contracts
listed in Exhibit ‘2m-B,’ in support of projects and programs for the Authority’s Business Units/Departments and
Facilities. Detailed explanations of the recommended awards and extensions, including the nature of such services,
the bases for the new awards if other than to the lowest-priced bidders and the intended duration of such contracts,
or the reasons for extension and the projected expiration dates, are set forth in the discussion below.

BACKGROUND

Section 2879 of the Public Authorities Law and the Authority’s Guidelines for Procurement Contracts
require the Trustees' approval for procurement contracts involving services to be rendered for a period in excess of
one year.

The Authority’ s Expenditure Authorization Procedures (' EAPS') require the Trustees' approval for the
award of non-personal services, construction, equipment purchase or non-procurement contractsin excess of $3
million, as well as personal services contractsin excess of $1 million if low bidder, or $500,000 if sole-source,
single-source or non-low bidder.

The Authority’s EAPs also require the Trustees' approval when the cumulative change- order value of a
personal services contract exceeds $500,000, or when the cumulative change-order value of a non-personal services,
construction, equipment purchase or non-procurement contract exceeds the greater of $1 million or 25% of the
originally approved contract amount not to exceed $3 million.

DISCUSSION
Awards

The terms of these contracts will be more than one year; therefore, the Trustees' approval is required.
Except as noted, all of these contracts contain provisions alowing the Authority to terminate the services for the
Authority’s convenience, without liability other than paying for acceptable services rendered to the effective date of
termination. Approval isalso requested for funding all contracts, which range in estimated value from $60,000 to
$3.15 million. Except as noted, these contract awards do not obligate the Authority to a specific level of personnel
resources or expenditures.

Theissuance of multiyear contracts is recommended from both cost and efficiency standpoints. In many
cases, reduced prices can be negotiated for these long-term contracts. Since these services are typically required on
acontinuous basis, it is more efficient to award long-term contracts than to rebid these services annually.

Extensions

Although the firmsidentified in Exhibit ‘2m-B’ have provided effective services, the issues or projects
requiring these services have not been resolved or completed and the need exists for continuing these contracts. The
Trustees approval is required because the terms of these contracts will exceed one year including the extension, the
term of extension of these contracts will exceed one year and/or because the cumulative change-order limits will
exceed the levels authorized by the EAPsin forthcoming change orders. The subject contracts contain provisions
allowing the Authority to terminate the services at the Authority’ s convenience, without liability other than paying
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for acceptable services rendered to the effective date of termination. These contract extensions do not obligate the
Authority to a specific level of personnel resources or expenditures.

Extension of the contracts identified in Exhibit ‘2m-B’ is requested for one or more of the following
reasons. (1) additional timeis required to complete the current contractual work scope or additional services related
to the original work scope; (2) to accommodate an Authority or external regulatory agency schedule change that has
delayed, reprioritized or otherwise suspended required services; (3) the original consultant is uniquely qualified to
perform services and/or continue its presence and rebidding would not be practical or (4) the contractor provides a
proprietary technology or specialized equipment, at reasonable negotiated rates, that the Authority needs to continue
until a permanent system is put in place.

Thefollowing is a detailed summary of each recommended contract award and extension.

Contract Awardsin Support of Business UnitsDepartments and Facilities:

Economic Development & Enerqy Efficiency

Energy Efficiency

The contract with Mid-Island Electrical Supply (‘Mid-l1dand’) (Q14-5567; PO# TBA) would provide
for the furnishing and delivery of light emitting diode (‘LED’) bank lighting equipment for the New Y ork City
Transit subway tunnel project. Bid documents were developed by staff and were downloaded electronically from
the Authority’ s Procurement website by 50 firms, including those that may have responded to a notice in the New
York State Contract Reporter. Four proposals were received and evaluated, as further set forth in the Award
Recommendation documents. Staff recommends the award of a contract to Mid-lsland, the lowest-priced evaluated
bidder, which is qualified to provide such equipment and meets the bid requirements. The contract would become
effective on or about April 1, 2014, for an intended term of up to three years, subject to the Trustees’ approval,
which is hereby requested. (The initial award will be issued for a one-year term, with an option to extend for up to
two additional years.) Approval isalso requested for the total amount expected to be expended for the term of the
contract, $3,147,414.

Enterprise Shared Services

Human Resources — Employee Benefits

The Authority offers relocation benefits to eligible newly-hired and transferring employees, pursuant to
Employee Policy 3.8. One component of the relocation policy relates to the movement of household goods. The
contracts with A-1 First Class— Viking Moving & Storage, Inc. (‘A-1") and Greater Syracuse Moving &
Storage (‘Greater Syracuse') (Q14-5572) would provide for such corporate relocation moving servicesto the
Authority on an ‘as needed’ basis. Services include coordinating and managing the move of all household goods for
Authority employees who have been transferred to a new work assignment / location on a non-temporary basis or
new employees who must relocate to work at an Authority location. Approximately 20 moves are anticipated (but
not guaranteed) per year, of which one-third are expected to originate outside New Y ork State. Since the existing
contracts for such services are expiring and the need is ongoing, bid documents were devel oped by staff and were
downloaded electronically from the Authority’ s Procurement website by 40 firms, including those that may have
responded to a notice in the New Y ork State Contract Reporter. Three proposals were received and evaluated, as
further set forth in the Award Recommendation documents. Based on a pricing comparison drawn from fee
worksheets, which indicate the estimated moving costs submitted by each bidder for two sample moves (one
interstate and one intrastate), as well as discounts and reductions on tariff rates, and services offered, staff
recommends the award of contractsto A-1 and Greater Syracuse, the two lowest-priced bidders. Both firms offer
comparable and competitive rates, are qualified to perform such work and meet the bid requirements; both are
managed locally and are also agents of larger, national van lines, and both agreed to waive the peak-season
transportation rates and use non-peak season transportation rates throughout the calendar year. It should be noted
that A-1 has provided excellent service to the Authority under an existing contract for such work. The award of
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contracts to two firms would afford the Authority additional flexibility in cases where avan lineisunavailablein a
specific geographic area or during its busy season, or in the event of ahilling dispute with or poor service by one
company. Thisarrangement would benefit the Authority by better accommodating the Authority’ s needs and
scheduling reguirements (e.g., on short notice) and by taking advantage of the best pricing for intrastate and
interstate moves. The contracts would become effective on or about July 1, 2014, for an intended term of up to five
years, subject to the Trustees' approval, which is hereby requested. Approval is also requested for the aggregate
total amount expected to be expended for the term of the contracts, $350,000.

Law

The contract with Manatt, Phelps & Phillips, LLP (‘Manatt’) (PO# TBA) would provide for the
continuation of legal services related to the ongoing St. Regis Mohawk Indian land claim. At their meeting of
March 31, 2009, the Trustees approved the award of afive-year contract to provide legal servicesin connection with
the pending actions, which were initiated by three groups of St. Regis Mohawks asserting claimsto land owned and
occupied by the Authority (including Barnhart Island, the site, the Authority’s St. Lawrence/FDR Power Project).
With the dismissal of all claims against the Authority by the federal District Court, the Authority’srole in what
remains of thislitigation against the State and othersis diminished. Nevertheless, developmentsin thislitigation
must be watched closely and appeals may be filed. Moreover, settlement discussions between the State and the St.
Regis are ongoing, and will involve the Authority. The Manatt firm is needed to continue to monitor this litigation
and to assist the Authority with any issues that may arise from the current settlement negotiations. Having
represented the Authority in this case since 2004, Manatt has the requisite experience, is uniquely qualified and well
positioned to continue its representation of the Authority in this complex, decades-old matter. The firm, and
particularly the partner in charge, did an excellent job in writing the papers, which led to the dismissal of al claims
against the Authority. It would not be practicable or prudent to retain anew firm at thisjuncture in the litigation;
furthermore, to bring a new firm up-to-date on this long-standing dispute and the esoteric underlying legal doctrines
would involve considerable additional expense without any commensurate benefit to the Authority. Based on the
foregoing, staff recommends the award of a new contract to the Manatt firm on asingle-source basis. Such contract
would become effective on or about April 1, 2014, for an intended term of up to five years, subject to the Trustees
approval, which is hereby requested. Approval is also requested for the total amount expected to be expended for
the term of the contract, $250,000.

Operations

Power Generation / Support Services

The contract with Anderson M edical, PC dba Emergency One Urgent Care & Diagnostic Center
(‘Emergency One’) (6000144301; PO# TBA) would provide for on-site annual physical examinations for
approximately 50 employees at the 500 MW Power Project. Bid documents were developed by staff and were
downloaded electronically from the Authority’ s Procurement website by 18 firms, including those that may have
responded to a notice in the New Y ork State Contract Reporter. Three proposals were received and evaluated in
detail, as further set forth in the Award Recommendation documents. All three bidders were deemed technically
qualified to perform the services. Given the nominal differential of $5 per physical (which islessthan 29%) between
the lowest-priced bidder and Emergency One, as well as the Authority’s strong commitment to provide opportunities
for New York State-certified Minority and Women-owned Business Enterprises (‘M/WBES') in accordance with our
Supplier Diversity Program goals and Guidelines for Procurement Contracts, staff recommends award of a contract
to Emergency One, which meets the bid requirements, isa NY S-certified MBE, and has provided satisfactory
services under an existing contract for such services at another Authority facility. The contract would become
effective on or about April 1, 2014, for an intended term of up to three years, subject to the Trustees’ approval,
which is hereby requested. Approval is also requested for the total amount expected to be expended for the term of
the contract, $150,000. Rateswill remain firm for the duration of the contract.
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The contract with BIDCO Marine Group, Inc. (‘BIDCQ’) (6000146383; PO# TBA) would provide for
penstock inspections of generating units at the Robert Moses Niagara Power Plant (‘RMNPP'). Servicesinclude,
but are not limited to, all labor, supervision, technical expertise, equipment, tools and materials to perform all
operations and activities associated with such inspections and services, including supplying videotapes/ DVDs and
inspection reports. Bid documents were developed by staff and were downloaded electronically from the
Authority’s Procurement website by 47 firms, including those that may have responded to a notice in the New Y ork
State Contract Reporter; one additional firm obtained the bid documents from an alternate source. Three proposals
were received and evaluated. The two lowest-priced bids were equal in pricing, but the methodology proposed by
one was more technically acceptable, as further set forth in the Award Recommendation documents. Based on the
foregoing, staff recommends the award of a contract to BIDCO, which is better qualified to perform such services,
meets the bid requirements and has provided satisfactory services under the previous contract for such work,
demonstrating proven methods and ability to meet schedules, proximity to the site and familiarity with the work
area. The new contract would become effective on or about March 26, 2014, for an intended term of up to three
years, subject to the Trustees’ approval, which is hereby requested. Approval is aso requested for the total amount
expected to be expended for the term of the contract, $112,500.

The contract with Upstate M etrology, I nc. (6000146202; PO# TBA) would provide for al labor,
supervision, equipment, supplies, pickup and delivery service for the calibration, repair and certification of
Instrumentation & Control (‘1&C") test and measurement equipment for the Niagara Power Project. Bid documents
were developed by staff and were downloaded electronically from the Authority’ s Procurement website by 34 firms,
including those that may have responded to anotice in the New Y ork State Contract Reporter. Two proposals were
received and evaluated, as further set forth in the Award Recommendation documents. Staff recommends the award
of acontract to Upstate Metrology, the lowest-priced evaluated bidder, which is qualified to perform such services,
meets the bid requirements and has provided satisfactory services under the previous contract for such work. The
new contract would become effective on or about March 26, 2014, for an intended term of up to four years, subject
to the Trustees' approval, which is hereby requested. Approval is also requested for the total amount expected to be
expended for the term of the contract, $60,000 (based on staff calculations using the bidder’ s unit pricing, as well as
historical and projected usage, and an additional $8,000 to cover emergent work including, but not limited to,
repairs, parts and materials that are not covered by maintenance specifications). Rates will remain firm for the
duration of the contract.

Contract Extensions and/or Additional Funding:

Economic Development & Energy Efficiency

Energy Efficiency

The contract with Airmatic Compressor Systems, I nc. (4500228250) provides for the services, materials,
labor and equipment to furnish, install and make fully operational gas-fired infrared heating systems for New Y ork
City Transit at the Jamaica and Pitkin Maintenance Shops located in Forest Hills (Queens) and Brooklyn, New
York, respectively. The original award, which was competitively bid, became effective on February 13, 2013, for a
one-year term, in the amount of $1,931,228. Initia testing and sampling was followed by a period of installation
inactivity (from May — October 2013), caused by delays in reviews and approvals for the next phase of installation,
lead time on equipment and multiple revisions to construction drawings requested by the Customer, resulting in an
overall project completion delay. Interim approval to extend the contract through March 31, 2014 was subsequently
authorized in accordance with the Authority’ s Guidelines for Procurement Contracts and Expenditure Authorization
Procedures, to provide for the continuation of such services. An additional nine-month extension is now requested
in order to compl ete the work, while maintaining the original terms, conditions and pricing. The current contract
amount is $1,931,228; adequate funding is available under this contract to cover servicesto be provided during the
proposed extended term through project completion. The Trustees are requested to ratify the interim extension and
to approve an additional extension of the subject contract through December 31, 2014, with no additional funding
requested.
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At their meeting of June 30, 2009, the Trustees approved the award of contracts to five firms (Applied
Energy Management (‘ AEM’), The Fulcrum Group, PB Americas (now Parsons Brinckerhoff), RCM Technologies
and Wendel Energy Services) to provide for program management and implementation services for the Authority’s
Governmental Customers Energy Services Program ( GCESP'), for aterm of up to five years and an aggregate total
amount of $300 million. The contracts, which were competitively bid, became effective on July 1, 2009. Projects
have been assigned based upon project technology, size, expertise, Customer feedback and contractor performance,
through an ongoing eval uation by the Authority’s Implementation Contractor Assignments Committee. While many
of the assigned projects have been completed successfully, a number of other projects authorized by the Authority’s
Customers have projected completion dates beyond the approved contract term, specifically, those with Par sons
Brincker hoff, Inc. (‘Parsons’) (4600002135). Such work includes, but is not limited to: lighting and building
controls at One Police Plaza; new boilers and controls at Metropolitan Hospital and Elmhurst Hospital; new chillers
and building management system upgrade at the Brooklyn Supreme Court; and lighting and occupancy sensors at
several New Y ork City Public Schools. In order to bring the remaining projects to successful completion, while
maintai ning the terms, conditions and pricing in the original contract, staff recommends an extension of up to three
years of the existing contract with Parsons. Adequate funding is still available to cover the estimated costs to
complete the active project assignments under the subject contract. No new projects will be assigned to Parsons
under this contract. (It should be noted that current project assignments that will not be completed within the
approved contract term of existing contracts with Fulcrum, RCM and Wendel will be re-assigned to these firms
under newer competitively bid contracts, as design milestones are met; and the contract with AEM has been closed.)
The current aggregate total amount allocated to all five firmsis $170 million. No additional funding above the
originally approved aggregate total will be required for the extended term; allocations will be made to the Parsons
contract, as needed. The Trustees are requested to approve extension of the subject contract through June 30, 2017,
with no additional funding requested. Total commitments and expenditures for the contract will continue to be
tracked against the approved aggregate total and will be closely monitored for utilization levels, available approved
funding and combined total expenditures. It should be noted that all costs will be recovered by the Authority.

Executive Offices

The contract with Susan P. Tolchin (4500228343) provides for strategic communications consulting
services that include, but are not limited to, performing a comprehensive evaluation of the Authority’s existing
Corporate Communications organization and making recommendations for improving its effectiveness; evaluating
existing external and internal communications business processes and making recommendations for improvements
to better convey a consistent message, align with the Governor’ s office policies and messages, reach Authority
customers and stakeholders, and communi cate with our employees; and providing strategic communications
consulting servicesto the President and CEO and the Executive Management Committee, as needed. The original
award, which was competitively bid, became effective on February 15, 2013, for aterm of up to one year, in the
amount of $80,000. The consultant has performed a number of the aforementioned tasks, resulting in
recommendations for reorganization and process improvements. Additional funding in the amount of $12,000 and
interim approval to extend the contract through March 31, 2014 were subsequently authorized in accordance with
the Authority’s Guidelines for Procurement Contracts and Expenditure Authorization Procedures, in order to
provide for the continuation of such services. Ms. Tolchin continues to consult on these matters and to assist with
process improvements in the newly formed Public and Regulatory Affairs Department. 1t would not be prudent or
practicable to rebid these services at thistime. An additional one-year extension is now reguested in order to
facilitate implementation of the recommended improvements and to complete the work that Ms. Tolchin started.
The current contract amount is $92,000; staff estimates that an additional $80,000 may be required for services to be
provided during the proposed extended term. The Trustees are requested to ratify the interim extension and to
approve an additional extension of the subject contract through March 31, 2015, as well as the additional funding
requested.

Oper ations Support Services

Project Management

The contract with Linita Design and M anufacturing Corp. (‘Linita’) (4500232204) provides for the
upgrade of two existing 7.5-ton overhead cranes at the Robert Moses Niagara Power Plant (‘RMNPP'). The original
award, which was competitively bid, became effective on May 28, 2013, for aterm of less than one year and in the
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amount of $671,607. Unforeseen field conditions required that additional work (relating to runway girder
alignment) be performed. Additional funding for such emergent work was subsequently authorized in accordance
with the Authority’ s Expenditure Authorization Procedures. The additional time required to complete such work,
coupled with the scheduling, coordination and priority of ongoing and planned work in the RMNPP Assembly Bay,
will result in the delay of project completion. A four-month extension is now requested in order to complete the
work. The current contract amount is $933,562; adequate funding is available under this contract to cover services
to be provided during the proposed extended term. The Trustees are therefore requested to approve extension of the
subject contract through September 27, 2014, with no additional funding requested. It should be noted that Linitais
aNew York State-certified Minority-owned Business Enterprise (MBE).

Project Development and Licensing

At their meeting of June 26, 2012, the Trustees approved the award of contractsto 11 firms (CAl Services
P.C., CH2M Hill Engineering P.A., CHA Consulting Inc., CRA International Inc., Navigant Consulting Inc.,
Northeast Professional Engineering Consultants LLC, Power GEM LLC, Quanta Technology LL C, Shaw
Consultants I nternational Inc., SiemensIndustry Inc. and Tetra Tech Inc.) to provide for consulting servicesto
support Authority initiativesin connection with new generation facilities, new transmission facilities, fuel supply
services, and energy policy and regulatory activities, on an ‘as needed’ basis, for aterm of up to five years, and an
aggregate total amount of $5 million. Based on the Governor’s Energy Highway Initiative, the Marcy South Series
Compensation (‘M SSC') Project was earmarked for construction on an accelerated schedule, with a targeted
commercial operation date of June 1, 2016. (Such project was selected by the Public Service Commission, as part of
the Generation Retirement Contingency Plans Proceeding.) At thetime of original award and funding of these
contracts, the development of the MSSC in such an expeditious manner was not anticipated. To meet this ambitious
schedule, the engineering, licensing and environmental studies are proceeding at an aggressive pace and have
consumed most of the allocated funds. Staff anticipates that a number of additional studies will be required in
connection with the MSSC Project and it would not be prudent or practicable to rebid such services, especialy in
view of the tight schedule. Servicesinvolving such licensing activities and environmental studies to support other
major transmission projects and/or new generation facilities will be rebid, as needed. The current aggregate total of
Purchase Orders released to date is $4,670,340. Staff estimates that an additional $2 million will be required to
provide such services through the original contract term, June 30, 2017. The Trustees are therefore requested to
approve an additional $2 million, thereby increasing the approved aggregate total amount to $7 million, to be
released and allocated to the subject contracts as needed.

Strategic Planning

Renewable Energy / Clean Energy Technology

The contract with Antares Group, Inc. (‘Antares’) (4600002652) provides for biomass consulting
services, enabling the Authority to expand its ability to evaluate and implement potential renewable energy projects,
including anaerobic digesters (f ADs'), and supporting related activities, such as preparation of bid documents, bid
evaluation, engineering review, biomass market assessment, emissions technology and regulation tracking, biomass
fuel supply analysis, technology assessment, etc. The origina award, which was competitively bid, was made to
two firms and became effective on March 1, 2013, for aterm of up to one year and an aggregate amount of
$500,000; only the Antares contract has been active. In support of the Governor’s goal to increase the number of
ADson dairy farmsin New Y ork State, the Authority has been assisting the New Y ork State Energy Research and
Development Authority (‘NY SERDA’) in its efforts to increase the number and quality of such implementation
projects by establishing aNY S Anaerobic Digester Ombudsman (* ADQO'’) program, responsible for reviewing the
feasibility of proposed AD projects and advising prospective project developers. Under the subject contract, the
Authority has provided for consulting services in connection with this and other such efforts, including a new whey-
to-energy (‘WTE') AD facility proposed by the Chobani (yogurt) firm. Interim approval to extend the subject
contract through March 31, 2014 was subsequently authorized in accordance with the Authority’ s Guidelines for
Procurement Contracts and Expenditure Authorization Procedures, to provide for the continuation of such services.
NY SERDA is expected to assume responsibility for the ADO program and to award its own competitively bid
contract for such work. An additional eight-month extension of the Antares contract is now requested in order to
continue these services until such time as the new NY SERDA contract isin place (which may not be until the
Fourth Quarter of 2014), as well as to provide continued support for the Chobani WTE project through 2014. The
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current aggregate ‘ Target Value' is $500,000; adequate funding is available to cover servicesto be provided during
the proposed extended term and may be reall ocated, as needed. The Trustees are therefore requested to ratify the
interim extension and to approve an additional eight-month extension of the subject contract through December 31,
2014, with no additional funding requested.

FISCAL INFORMATION

Funds required to support contract services for various Business Units/Departments and Facilities have
been included in the 2014 Approved O& M Budget. Funds for subsequent years, where applicable, will be included
in the budget submittals for those years. Payment will be made from the Operating Fund.

Funds required to support contract services for capital projects have been included as part of the approved
capital expenditures for those projects and will be disbursed from the Capital Fund in accordance with the project’s
Capital Expenditure Authorization Request. Payment for certain contracts in support of Energy Efficiency programs
will be made from the Energy Conservation Effectuation and Construction Fund.

RECOMMENDATION

The Deputy General Counsel, the Senior Vice President — Operations Support Services and Chief Engineer,
the Senior Vice President — Power Generation, the Vice President — Energy Efficiency, the Vice President — Project
Development, Licensing and Compliance, the Vice President — Engineering, the Acting Vice President — Project
Management, the Acting Vice President — Procurement, the Acting Vice President — Public and Regulatory Affairs,
the Vice President — Transmission, the Vice President — Human Resources, the Director — Clean Energy
Technology, the Regional Manager — Western New Y ork, and the Regional Manager — Southeastern New Y ork
recommend that the Trustees approve the award of multiyear procurement (services) contracts to the companies
listed in Exhibit ‘2m-A’ and the extension and/or funding of the procurement (services) contracts listed in Exhibit
‘2m-B,’ for the purposes and in the amounts discussed within the item and/or listed in the respective exhibits.

For the reasons stated, | recommend the approval of the above-requested action by adoption of the
resolution below.”

The following resolution, as submitted by the President and Chief Executive Officer, was adopted.

RESOLVED, That pursuant to the Guidelines for
Procurement Contracts adopted by the Authority, the award
and funding of the multiyear procurement services and other
contracts set forth in Exhibit “2m-A,” attached hereto, are
her eby approved for the period of timeindicated, in the
amounts and for the purposeslisted therein, asrecommended
in the foregoing report of the President and Chief Executive
Officer; and beit further

RESOLVED, That pursuant to the Guidelines for
Procurement Contracts adopted by the Authority, the
contractslisted in Exhibit “2m-B,” attached hereto, are hereby
approved and extended for the period of timeindicated, in the
amounts and for the purposeslisted therein, asrecommended
in the foregoing report of the President and Chief Executive
Officer; and beit further

RESOLVED, That the Chairman, the Vice Chair, the
President and Chief Executive Officer, the Chief Operating
Officer and all other officers of the Authority are, and each of
them hereby is, authorized on behalf of the Authority to do any
and all things, take any and all actions and execute and deliver
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any and all agreements, certificates and other documentsto
effectuate the foregoing resolution, subject to the approval of
the form ther eof by the Executive Vice President and General
Counsdl.
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n. Revisionsto Expenditure Authorization Limits Table
for Non-Hedge Physical Fuel-Related Transactions

The President and Chief Executive Officer submitted the following report:
“SUMMARY

The Trustees are requested to approve the revised Expenditure Authorization Limits
Table (‘Table') for transactions covering physical, non-hedge related, fuel purchases, sales and transportation
required for the operation of the Authority’ s fossil-fueled generating facilities (‘ Operational Transactions') as set
forth in Exhibit ‘2n-A’ attached hereto. Originally, the Table for expenditure limits for both hedging and non-
hedging related transactions was authorized under the same Trustee Item dated February 26, 2008. Financial and
physical transactions used for hedging energy-related commaodity risk (‘Hedging Transactions') are currently
covered separately under the Trustee-approved action of September 28, 2010.

The proposed revisions to the Table are primarily administrative in nature and do not change currently
existing transaction authorization limits for Operational Transactions as set forth in the original Tableto the
February 26, 2008 Trustee Item. Revisionsinclude: (@) updatesto titles of authorized corporate officers, where
appropriate; (b) elimination of titles/positions which no longer exist or do not apply to Operational Transactions and;
(c) modifications to supporting footnotes to accurately reflect changes to the Table consistent with the delineation of
responsibility between Operational Transactions and Hedging Transactions.

BACKGROUND

At their meeting of September 28, 2010, the Trustees approved the Governing Policy for Energy Risk
Management (‘the Policy’) as subsequently amended on January 31, 2012 and March 21, 2013. The Policy outlines
the philosophy, framework and delegation of authority for the Authority’s Energy Risk Management Program (‘the
Program’) and provides the necessary authority to an appointed Executive Risk Management Committee ('ERMC’)
to oversee implementation of the Program, including the authority to enter into financial hedging transactions and to
establish appropriate procedures and controls.

In addition to revising authorization limits for Hedging Transactions, the September 28, 2010 Trustee
authorization and subsequent ERMC actions resulted in the delineation of functions and segregation of duties among
Authority staff, establishing a separation between Operational Transactions for fuel supply purposes and Hedging
Transactions for risk management objectives. In accordance with this separation of functions, it is necessary to
revise and update the Table and supporting footnotes as contained in the February 26, 2008 Trustee Item for
Operational Transactions as recommended by the Authority’s Internal Audit Department.

Operational Transactions refer primarily to natural gas purchases that are effectuated on a day-to-day and
intraday basis in support of the New Y ork Independent System Operator (‘NY1SO’) Day-Ahead (‘DAM’) Market
and Hour-Ahead ("HAM") Market selections for electric output from each of the Authority’ s downstate fossil-fired
power plants. In order to secure areliable supply of natural gas, Operational Transactions may also include longer
term gas supply arrangements at market indexed prices. Because gas indexed price transactions are highly
correlated to electric market prices, they present minimal risk to the Authority compared to fixed price gas
transactions.

DISCUSSION

The requested revisions to expenditure authorizations apply exclusively to physical, short-term (‘ spot’) and
longer-term forward (‘term’) transactions as required for the operation of the Authority’ s fossil-fueled generating
facilities. A spot transaction is defined as having a period or duration less than or equal to 40 daysin contrast to a
term transaction which is defined as having a period or duration of greater than 40 days up to 48 months. Consistent
with the original February 26, 2008 Trustee authorization, trading limits may be delegated to subordinate level
managers and staff (in writing) by respective department executives at their discretion within established limitson a
short or extended term basis.
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For internal control purposes, extended term delegations must be signed by the individual receiving the
delegation and co-signed by the immediate supervisor, accompanied by the individual’ s written certification of his
or her understanding of all applicable Authority policies and procedures and re-certified annually. In addition to
specified transaction dollar and term limits, the cumulative volume for an authorized individual for an Authority
generating facility, for a particular period, may not exceed the maximum volume of fuel that could be used at such
generating facility during that period.

The specified transaction limits and delegation of authority will ensure the necessary level of transaction
capability for operational purposes while maintaining proper internal controls. Spot and term transactions result in
minimal risk exposure to the Authority due to the fact that they: (a) are typically short-term in nature; (b) utilize
indexed (market-related) pricing for longer-term transactions; (c) provide for payment after-the-fact following fuel
deliveries and; (d) contain contractual provisions which provide some level of protection in the event of a vendor
default.

RECOMMENDATION

The Senior Vice President — Energy Resource Management and the Director — Fuel Planning and
Operations recommend that the Trustees approve the revised Expenditure Authorization Limits Table as discussed
above and specifically reflected in Exhibit ‘2n-A’ attached hereto.

For the reasons stated, | recommend the approval of the above-requested action by adoption of the
following resolution.”

The following resolution, as submitted by the President and Chief Executive Officer, was unanimously
adopted.

RESOLVED, That therevised Expenditure
Authorization Limits Table for non-hedge, physical, fuel-
related Operational Transactions be adopted as discussed
above and specifically reflected in Exhibit “2n-A” attached
hereto; and beit further

RESOLVED, That the Chairman, the Vice Chair, the
President and Chief Executive Officer and all other officers of
the Authority are, and each of them hereby is, authorized on
behalf of the Authority to do any and all things and take any
and all actions and execute and deliver any and all documents
to effectuate the for egoing resolution, subject to the approval
of the form ther eof by the Executive Vice President and
General Counsdl.
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0. Membership in Electric Power Research Institute — Renewal

The President and Chief Executive Officer submitted the following report:
“SUMMARY

The Trustees are requested to authorize the renewal of the Authority’s membership in the Electric Power
Research Ingtitute (‘ EPRI’) effective January 1, 2015 for afive-year term. While the current membership term does
not expire until December 31, 2014, authorization for renewal is being sought at this time to enable the Authority to
participate in certain multi-year supplemental EPRI projects commencing during calendar year 2014. Thetotal
membership dues for this five-year renewal are $13.43 million and are payable in annua installments.

BACKGROUND

EPRI is anon-profit corporation organized to promote, conduct and sponsor scientific research,
development and demonstration (‘RD&D’) relating to the generation, delivery and use of electricity for the benefit
of the public. Itisconsidered the premier electric utility research organization, bringing together scientists and
engineers as well as experts from academia and the industry to help address challenges in electricity.

EPRI’ s current worldwide membership base in excess of 1,000 organizations consists of electric utilities,
government agencies, corporations and other energy enterprise organizations that are engaged in some aspect of
the generation, delivery or use of electricity. EPRI’slarge membership enables its members to collaboratively
support and leverage a broad array of large-scale research and demonstration projects of mutual interest, some of
which could not be funded by an individual entity.

The EPRI organization is aligned with various segments of the electric market in devel oping technologies,
information and methods related to generation, delivery and use of electricity, with special attention to cost
reduction, cost-effectiveness, environmental concerns and customer retention. 1ts programs are planned, devel oped
and implemented by market segments guided by an Industry Committee Structure, consisting of member
representatives selected for expertisein their particular fields.

DISCUSSION

Section 2879 of the Public Authorities Law and the Authority’s Guidelines for Procurement Contracts
require the Trustees’ approval for financial obligations in excess of $3,000,000 that occur over a period in excess of
one year.

The Authority has been a member of EPRI since July 1, 1987. The Authority’s Chief Executive Officer
currently serves on the EPRI board and the Authority is represented at all levels of the EPRI advisory structure -- the
Research Advisory Council, and the Generation, Power Delivery and Environmental Councils, including their
associated work groups.

EPRI members realize the value of their membership through successful applications of the more than
1,200 research products annually that range from white papers, project updates and newsletters, to comprehensive
reports, field guides and software that inform its members and the public on their efforts to help shape the future of
electricity. EPRI’s portfolio of research programsis defined and guided by advisors from both industry and public
stakeholders.

The Authority derives benefit from using EPRI’ s products and services by participation in aresearch
program that affords the Authority a degree of control over the nature and scope of a particular research project
within the program; through participation in supplemental projects; and from an EPRI platform that allows direct
access to member utilities facing similar technology challenges. Financial benefit is derived from a co-funding
program where a group of interested utilities fund a program or project allowing the contributing members access
to the results generated for a fraction of the cost had the program or project been funded independently.
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Over the last few years, the Authority has been effective in obtaining several million dollars of EPRI co-
funding for projects of interest to the Authority and has worked closely with EPRI to develop and implement
technologies at the Authority’ s facilities. Examplesinclude developing the plan for a state-of-the-art Advanced
Grid Innovation Lab (*AGILe"), arobotic concrete inspection crawler that can scale vertical walls such asthose at
our large hydro facilities, online infrared inspection monitoring techniques, a transmission line right-of-way
stewardship accreditation program, personal EMF monitors for Authority workers working under high voltage
transmission lines, and an ultra-high tech nano-technology process of coating equipment with a hydrophobic
polymer to prevent icing.

Membership dues are collected by EPRI based on a formula that takes into account generation assets and
transmission system peak capacity in megawatts (‘MW’). Membership dues are pooled by EPRI to fund RD& D
programs. Members may access programs in the annual research portfolio and/or select specific EPRI programs or
projects for participation. A portion of membership duesis allocated to focus on longer-term research opportunities,
and to look for breakthrough technologies and innovations that can be applied in the electricity industry.

EPRI alowsits membersto set aside 25 percent of their membership dues for participation in supplemental
research projects with other member utilities. These ‘Tailored Collaboration’ (‘TC’) funds enable the Authority to
design or join projects that address specific research priorities. Such projects are approved by the Trustees as part of
the Authority’ s annual budget process. In the past, the Authority has participated in numerous EPRI collaborative
projects through the use of its TC funds. Since the existing five-year membership contract with EPRI will expire on
December 31, 2014, and new supplemental projects need to be initiated that will carry past this date, early approval
of anew five-year membership contract is being requested. Thiswill ensure that a contract isin place for the entire
length of these projects. Examples of projects of interest that will be initiated under the current EPRI contract that
will carry into the new EPRI contract are the Physical Security — Transmission project and continuing work with
AGILe. Under the current EPRI membership contract, expiring on December 31, 2014, the Authority would be
unable to enter into a contract for these projects because they extend past the current contract expiration date.

On an annual basis, the Authority’ s Research and Devel opment Department works closely with other
departments to target EPRI programs from which the Authority and its customers would derive benefits from EPRI
products and services. For 2014, staff selected approximately 32 programs and 8 sub-programs in the areas of
power generation, transmission, environment, distributed resources, power quality and end-use customer energy
efficiency.

FISCAL INFORMATION

Funds required for the Authority’s 2015 EPRI membership will be included in the 2015 O& M Budget
Plan. Dues associated with future years will be included in the budget submittals for those years. Payments will
be made from the Operating Fund.

RECOMMENDATION

The Senior Vice President — Strategic Planning, the Director — Clean Energy Technology, and the Manager
— Research and Devel opment recommend that the Trustees authorize the President and Chief Executive Officer to
enter into a five-year extension of the Authority’ s existing membership in the Electric Power Research Institute
effective January 1, 2015 for an estimated total increase of $13.43 million.

For the reasons stated, | recommend the approval of the above-requested action by adoption of the
resolution below.”

The following resolution, as submitted by the President and Chief Executive Officer, was unanimously
adopted.

RESOLVED, That the Trusteesauthorizethe
President and Chief Executive Officer, or such officer
designated by the President and Chief Executive Officer, to
execute a five-year extension of the Authority’s existing

43



member ship agreement in the Electric Power Resear ch
Ingtitute (“EPRI™) effective January 1, 2015, in the amounts
and for the purpose listed below:

Expenditure
Operating Fund Approval
Electric Power Research | nstitute $ 2.63 million — 2015

$ 2.67 million — 2016
$2.69 million — 2017
$2.71 million — 2018
$ 2.73 million — 2019
TOTAL $13.43 million

AND BE IT FURTHER RESOLVED, That the
Chairman, the Vice Chair, the President and Chief Executive
Officer, the Chief Operating Officer and all other officers of
the Authority are, and each of them hereby is, authorized on
behalf of the Authority to do any and all things and take any
and all actions and execute and deliver any and all agreements,
certificates and other documentsto effectuate the foregoing
resolution, subject to the approval of the form ther eof by the
Executive Vice President and General Counsdl.
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p. Selection of Investment Manager for the Authority’s
Other Post-Employment Benefits Trust Fund

The President and Chief Executive Officer submitted the following report:
“SUMMARY

The Trustees are requested to approve the award of a multiyear investment management service contract to
replace an expiring agreement for professional investment management services in connection with the Authority’s
Other Post-Employment Benefits Trust Fund to New Amsterdam Partners, LLC.

BACKGROUND

Section 2879 of the Public Authorities Law and the Authority’s Guidelines for Procurement Contracts
require the Trustees approval for procurement contracts involving services to be rendered for aperiod in excess of
oneyear. Moreover, the Authority’ s Expenditure Authorization Procedures require the Trustees' approval for the
award of personal services contractsin excess of $1 million if low bidder, or $500,000 if sole-source or non-low
bidder. The terms of the contracts considered herein are for more than one year and therefore, the Trustees'
approval isrequired.

Certain Governmental Accounting Standards Board (‘GASB’) standards’ issued in 2004 require
governmental employers to account for other post-employment benefit (' OPEB’) liabilities on an ‘accrua’ basis
(i.e., asthe benefits are earned during the working career of the employee) rather than on a ‘ pay-as-you-go’ basis,
where costs are recorded as the benefits are paid during the employee’s retirement years. OPEBS may include
medical, prescription drug, dental, vision, life and other long-term care benefits for retirees and eligible
beneficiaries. Similar GASB standards for pensions have existed since 1994. The Authority began reporting its
OPEB obligations in this manner in 2002.

The GASB rules do not mandate funding of the accrued OPEB obligations, only a recognition of the
accrued OPEB liability on the employer’ s financial statements. If left unfunded, however, the amount of the
unfunded liability could significantly impact the employer’s overall financial condition and its credit rating with an
attendant impact on the cost of debt financing.

After an assessment by Staff, it was determined that the establishment of a separately managed trust fund
would be fiscally prudent. Authority staff, with the support of itsfinancial advisor, PFM Advisors (‘PFM’) then
evaluated various portfolio strategies designed to meet the investment objectives of the Authority. Reviews of different
strategies were conducted based on projected assets class returns, correlations and risk tolerances to determine the optimal
alocations. The portfolio design considered to be most aligned with the Authority’ s overall return objectives and risk
tolerances was a diversified approach employing domestic and internationd equity assets, fixed income assets as well as
real estate investment trust asset classes to further enhance diversfication.

At their July 31, 2007 meeting, the Trustees (1) approved the creation of the Power Authority of the State
of New Y ork Other Post-Employment Benefits Trust (the ‘ Trust’); (2) adopted the Trust Investment Policy
Statement; (3) appointed a Trustee Custodian and (4) approved an initial $225 million funding plan. Subsequently,
in October 2011, the Trustees approved an on-going annual funding plan for the OPEB Trust and certain
amendments to the Investment Policy Statement clarifying diversification and credit quality standards.

As of December 31, 2013, the market value of assets held in the OPEB Trust Fund totaled $422 million, of
which $289 million were invested in equities, $112 million were invested in fixed income securities, and $21 million
were invested in real estate investment trust securities. When compared to the actuarial accrued liability of $573
million (as of December 31, 2013), this represents a funding level of 74%.

" These standards include Statement No. 43 — Financial Reporting for Post-employment Benefit Plans Other Than
Pension Plans and Statement No.45 — Accounting and Financial Reporting by Employers for Post-employment
Benefits Other than Pensions.
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DISCUSSION

On November 6, 2013, the Authority solicited proposds for professional domestic equity small-capitdization
investment management services by notice to a number of firms providing such services and advertisement in the
New York State Contract Reporter in order to determine qualified domestic equity smal-capitdization portfolio
managers for the OPEB Trust Fund. On or before December 12, 2013, the Authority received atotal of 72
proposals.

Authority staff, with the support of PFM, evaluated each proposal taking into consideration quantitative
and qualitative factors. From a quantitative standpoint, staff evaluated historical performance, various risk metrics
and the schedule of fees. From a qualitative standpoint, firms were evaluated based on team duration and
experience, investment style and research capabilities. In evaluating the proposals, 54 different factors are
considered to provide a comprehensive overview of afirm’s organizational background, team depth and stability,
investment process, fees, and past performances, with weightings of 15%, 20%, 30%, 15% and 20% respectively.
Combined, afirm’s team depth and stability, investment process consistency, and past performance make up 70% of
the total scoring weight, as replication of past performanceislargely contingent on a stable, experienced team
implementing a consistent investment process over time. After conducting extensive reviews and analysis of each
proposal, atotal weighted score combining the quantitative and qualitative factors assessed by PFM was calcul ated,
and examined by the Authority staff for conducting their own independent analysis. The Authority, with the
recommendation of PFM, invited five firms on site to give oral presentations. Based on the above factors and oral
presentations, New Amsterdam Partners, LLC, aNew Y ork State Woman Owned Business, was identified to be best
qualified to manage the domestic equity small-capitalization portion of the OPEB assets for up to $25 million. The
rational for this selection was based on the firm’ s concentrated portfolio construction approach supported by a
thoughtful combination of quantitative and fundamental models, consistency in its investment philosophy, stability
of its core investment team, and a very strong past performance.

The recommended firm will be awarded five-year contract, subject, however, to early termination at any time
by the Authority on 60 days' notice.

FISCAL INFORMATION

The fees for the recommended investment manager, which will be paid from OPEB Trust assets, are expected
to average approximately 43 basis points per annum (abasis point is equal to 1/100" of 1%, or 0.01%). The fees should
equal about $107,500 for thefirst year, growing in conjunction with the Fund’s growth. Over the course of the
recommended five-year term of the investment manage contracts, fees are estimated to total about $600,000 assuming a
normal growth rate in the Fund’ s Assets.

RECOMMENDATION

The Deputy Treasurer recommends the Trustees’ approval of the award of multiyear service contracts to
New Amsterdam Partners, LLC.

For the reasons stated, | recommend the approval of the above-regquested action by adoption of the resolution
below.”

The following resolution, as submitted by the President and Chief Executive Officer, was unanimously
adopted.

RESOLVED, That pursuant to the Guideinesfor
Procurement Contractsadopted by the Authority, the award of
the multiyear investment management service contract to New
Amsterdam Partners, LL C for professional investment
management servicesin connection with the Authority’s Other
Post-Employment Benefits Trust Fund, asrecommended in the
foregoing report of the President and Chief Executive Officer,
is hereby approved and the execution of such contracts by
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the Executive Vice President and Chief Financial Officer or
the Treasurer, subject to the approval of the form thereof by the
Executive Vice President and General Counsel, on behalf of the
Authority isapproved; and beit further

RESOLVED, That the Chairman, the Vice Chair, the
President and Chief Executive Officer, the Chief Operating
Officer, the Executive Vice President and Chief Financial
Officer and all other officers of the Authority are, and each of
them hereby is, authorized on behalf of the Authority to do any
and all things and take any and all actions and execute and
deliver any and all agreements, certificates and other
documentsto effectuate the foregoing resolution, subject to the
approval of the form thereof by the Executive Vice President
and General Counsel.

47

March 25, 2014



March 25, 2014

g. Annual Review and Approval of Certain Authority Policies

The President and Chief Executive Officer submitted the following report:
“SUMMARY

The Trustees are requested to approve certain Authority policies as required by Section 2824 of the Public
Authorities Law and Section 2 of Article Il of the Authority’s By-laws.

The Trustees are al so requested to delegate to the President and Chief Executive Officer the authority to
modify these policies, as necessary, except in the event that any powers, duties or obligations of the Trustees would
be affected by such modification.

BACKGROUND AND DISCUSSION

Section 2824 of the Public Authorities Law requires the Authority’s Trustees to, among other things,
establish policies regarding the payment of salary, compensation and reimbursements to, and establish rules for the
time and attendance of, the chief executive and senior management; and Section 2 of the Authority’s By-laws
requires the Authority’s Trusteesto review and approve annually, the policies and procedures governing: (i) salary;
(if) compensation; (iii) benefits and (iv) time and attendance of the chief executive and senior management.

The Authority’s policiesrelating to salary, compensation, benefits and time and attendance of its
employees, inclusive of the chief executive and all senior management, are attached as Exhibits ‘ 2g-A’ through ‘ 2g-
N’ and respectively entitled:

A. Recruitment and Job Posting (EP 1.2); last revised 7/12/13;
Transfer or Re-Employment in Public Service (EP 1.9), last revised 3/1/14
Salary Administration Policy (EP 2.1); last revised 3/1/14;
Salaried Non-Exempt and Facility-Based Exempt Overtime (EP 2.4), last revised 3/1/14;
Employee Benefits Eligibility (EP 3.1), last revised 3/29/12;
Vacation (EP 3.2), last revised 3/29/12;
FMLA (EP 3.3), last revised 1/10/14;
Leaves of Absence (EP 3.4), last revised 7/29/13
Educational Assistance Program (EP 3.6), last revised 12/18/12
Relocation Benefits for New and Transferred Employees (EP 3.8); last revised 1/1/10;
Sick Time (EP 3.9), last revised 2/20/09;
Attendance & Flexible Hours (EP 4.6), last revised 7/29/13;
. Reimbursement of Employee Meal Costs (CP 1.5), last revised 3/31/12;
Travel (CP2-1); last revised 3/21/13

ZIrAeTIOMMOO®

RECOMMENDATION

It is recommended that the Trustees approve the Authority’ s policies related to salary, compensation,
benefits and time and attendance, which are applicable to all Authority employees, including the chief executive and
senior management. It is further recommended that the Trustees delegate to the President and Chief Executive
Officer the authority to modify these policies, as necessary, except in the event that any powers, duties or obligations
of the Trustees would be affected by such modification.

For the reasons stated, | recommend the approval of the above-requested action by adoption of the
resolution below.”
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The following resolution, as submitted by the President and Chief Executive Officer, was unanimously
adopted.

RESOLVED, That pursuant to Section 2824 of the
Public Authorities Law and Section 2 of Articlell of the
Authority’s By-laws, the below-listed policies of the Authority
relating to salary, compensation, benefitsand time and
attendance of its employees, including the chief executive and
senior management, are hereby approved:

A. Recruitment and Job Posting (EP 1.2), last revised 7/12/13;
B. Transfer or Re-Employment in Public Service (EP 1.9),
last revised 3/1/14;
Salary Administration Policy (EP 2.1), last revised 3/1/14;
Salaried Non-Exempt and Facility-Based Exempt Overtime
(EP 2.4), last revised 3/1/14;
Employee Benefits Eligibility (EP 3.1), last revised 3/29/12;
Vacation (EP 3.2), last revised 3/29/12;
FMLA (EP 3.3), last revised 1/10/14;
L eaves of Absence (EP 3.4), last revised 7/29/13;
Educational Assistance Program (EP 3.6), last revised 12/18/12;
Relocation Benefitsfor New and Transferred Employees (EP 3.8),
last revised 1/1/10;
Sick Time (EP 3.9), last revised 2/20/09;
Attendance & Flexible Hours (EP 4.6), last revised 7/29/13;
. Reimbur sement of Employee M eal Costs (CP 1.5),
last revised 3/31/12;
Travel (CP2-1); last revised 3/21/13.
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AND BE IT FURTHER RESOLVED, That the
President and Chief Executive Officer isauthorized to modify
the foregoing policies, as necessary, except in the event that any
powers, duties or obligations of the Trusteeswould be affected
by such modification; and beit further

RESOLVED, That the Chairman, the Vice Chair, the
President and Chief Executive Officer, the Chief Operating
Officer and all other officers of the Authority are, and each of
them hereby is, authorized on behalf of the Authority to do any
and all things and take any and all actions and execute and
deliver any and all agreements, certificates and other
documentsto effectuate the foregoing resolution, subject to the
approval of the form thereof by the Executive Vice President
and General Counsdl.
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r. Releaseof Fundsin Support of the Western
New York Power Proceeds Allocation Act

The President and Chief Executive Officer submitted the following report:
“SUMMARY

The Trustees are requested to approve the release of fundsinto the Western New Y ork Economic
Development Fund (‘WNY EDF') representing the net earnings from unallocated Expansion Power and
Replacement Power sold into the wholesale energy market for the period through December 31, 2014 as set forth in
Chapter 58 of the Laws of 2012.

BACKGROUND

On March 30, 2012, Governor Cuomo signed into law the Western New Y ork Power Proceeds Allocation
Act (the ‘Act’) which authorizes the Authority, as deemed feasible and advisable by the Trustees, to deposit into the
WNY EDF net earnings from the sale of unallocated Expansion Power and Replacement Power from the Authority’s
Niagara power project. The Act repealed Chapter 436 of the Laws of 2010, which had amended the Public
Authorities Law and the Economic Development Law, to create a somewhat similar program authorizing
unallocated Expansion Power and Replacement Power to be utilized for WNY EDF benefits.

The effective date for calculating the net earnings is August 30, 2010, the original effective date of Chapter
436 of the Laws of 2010. Net earnings are defined as ‘ the aggregate excess of revenues received by the power
authority of the state of New Y ork from the sale of expansion and replacement power and energy produced at the
Niagara project that was sold in the wholesale energy market over what revenues would have been received had
such energy been sold on afirm basis to an €ligible expansion power or replacement power customer under the
applicable tariff or contract.’

The net earnings deposited into the WNY EDF will be utilized to fund economic development projects
(‘eligible projects') by private businesses, including not-for-profits, which are physically located within New Y ork
State and within a thirty-mile radius of the Niagara power project. Eligible projects are to support the growth of
business in the state and thereby lead to increased tax revenues and job creation or retention. Eligible projects may
include capital investment in buildings, equipment and associated infrastructure; research and development that
benefits New Y ork State; support for tourism and marketing and advertising for Western New Y ork State tourism
and business; and energy related projects as authorized under 81005(17) of Public Authorities Law.

The Act also established the Western New Y ork Power Proceeds Allocation Board (‘ Allocation Board')
which consists of five members appointed by the Governor. The Allocation Board's responsibilities include
establishing written procedures for reviewing applications and making recommendations to the Authority for the
allocation of fund benefits to eligible projects. 1n reviewing applications for benefits, the Allocation Board shall
employ the same criteria used for determining eligibility for Expansion, Replacement and Preservation Power
allocations as provided in 81005 of Public Authorities Law including, but not limited to, the number of jobs and type
of jobs created as measured by wage and benefit levels; business' long-term commitment to the region; amount of
capital investment; and impact on competitivenessin the region. Upon recommendation of the Allocation Board,
the Authority shall award fund benefits to an applicant, provided however, that upon a showing of good cause, the
Authority shall have the discretion as to whether to adopt the Allocation Board's recommendation, or to award
benefitsin a different amount or on different terms and conditions.

DISCUSSION

The Authority is requested, from time to time, to provide financial support to the State or for various other
State programs. Any such transfer of funds must (1) be authorized by the Legidature; (2) be approved by the
Trustees ‘as feasible and advisable,” (3) satisfy the requirements of the Authority’s General Resolution Authorizing
Revenue Obligations dated February 24, 1998, as amended and supplemented (‘ Bond Resolution’) and (4) as set
forthin the Trustees' Policy Statement dated May 24, 2011, a debt service coverage ratio of 2.0 shall be used asa
reference point in considering any such payments or transfers.
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The Bond Resolution’ s requirements to withdraw monies ‘ free and clear of the lien and pledge created by
the Bond Resolution’ are such that withdrawals (a) must be for a‘lawful corporate purpose as determined by the
Authority,” and (b) the Authority must determine, taking into account, among other considerations, anticipated
future receipt of revenues or other moneys constituting part of the Trust Estate, that the funds to be so withdrawn are
not needed for (i) payment of reasonable and necessary operating expenses, (ii) an Operating Fund reserve for
working capital, emergency repairs or replacements, major renewals or for retirement from service,
decommissioning or disposal of facilities, (iii) payment of, or accumulation of areserve for payment of, interest and
principal on senior debt or (iv) payment of interest and principal on subordinate debt.

The Trustees have already authorized the release of up to $35 million in net earnings from the Operating
Fund to the WNY EDF representing the then-estimated net earnings from inception through December 31, 2013.
Actual net earnings deposited into the WNY EDF through this period totaled $27.586 million.

Staff is seeking authorization to deposit into the WNY EDF all additional net earnings through December
31, 2014 up to atotal of $15 million. Whileit is estimated that approximately $10 million in net earnings will be
generated based upon current levels of unused Expansion Power and Replacement Power and presently projected
wholesale energy prices, the recommendation for up to $15 million reflects the potential volatility in market prices.
If authorized by the Trustees, such net earnings would be deposited into the WNY EDF on at least a quarterly basis.

Staff has reviewed the effects of the transfer of up to $15 million into the WNY EDF on the Authority’s
projected financial position and reserve requirements. In addition, in accordance with the Board's Policy Statement,
staff calculated the impact of this transfer on the Authority’ s debt service coverage ratio and determined it would not
fall below the 2.0 reference point level. Given the current financial condition of the Authority, its estimated future
revenues, operating expenses, debt service and reserve requirements, staff is of the view that it will be feasible for
the Authority to make the deposit of up to $15 million at thistime.

FISCAL INFORMATION

Since the passage of the initial legisation related to the WNY EDF (Chapter 436 of the Laws of 2010), the
Authority has been accruing for this liability on a monthly basis. Provisions for the Authority’ s fiscal year 2014
deposits for this program were a so included in the 2014 Operating Forecast approved by the Trusteesin December
2013.

Staff has determined that sufficient funds are available to provide up to an additional $15 million in support
for WNY EDF benefits for the period ending December 31, 2014 and that such Authority funds are not needed for
any of the purposes specified in Section 503(1)(a)-(c) of the Authority’s Bond Resolution. Net earningsto be
deposited into the WNY EDF for periods beyond December 31, 2014 will be requested of the Trustees at a later date.

RECOMMENDATION

The Treasurer recommends that the Trustees affirm the deposit of up to $15 million into the Western New
Y ork Economic Development Fund is feasible and advisable and to authorize such deposit through December 31,
2014.

For the reasons stated, | recommend the approval of the above-requested action by adoption of the
resolution below.”

The following resolution, as submitted by the President and Chief Executive Officer, was unanimously
adopted.

RESOLVED, That the Trustees hereby authorize the
release of up to $15 million from the Operating Fund to the
Western New York Economic Development Fund as
authorized by Chapter 58 of the Laws of 2012 and as discussed
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in the foregoing report of the President and Chief Executive
Officer; and beit further

RESOLVED, That the amount of up to $15 million to
be used for the Western New Y ork Economic Development
Fund benefits described in the foregoing resolution is not
needed for any of the purposes specified in Section 503(1)(a)-
(c) of the Authority’s General Resolution Authorizing Revenue
Obligations, asamended and supplemented; and beit further

RESOLVED, That asa condition to making the
releases specified in the foregoing resolutions, on the day of
such payment the Treasurer or the Deputy Treasurer shall
certify that such monies are not then needed for any of the
pur poses specified in Section 503(1)(a)-(c) of the Authority’s
General Resolution Authorizing Revenue Obligations, as
amended and supplemented; and beit further

RESOLVED, That the Chairman, the Vice Chair, the
President and Chief Executive Officer, the Chief Operating
Officer, the Executive Vice President and General Counsel, the
Executive Vice President and Chief Financial Officer, the
Corporate Secretary, the Treasurer and all other officersof the
Authority be, and each of them hereby is, authorized and
directed, for and in the name and on behalf of the Authority, to
do any and all things and take any and all actions and execute
and deliver any and all certificates, agreements and other
documentsthat they, or any of them, may deem necessary or
advisable to effectuate the foregoing resolutions, subject to
approval asto the form ther eof by the Executive Vice
President and General Counsal.
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s. Procurement (Services) Contract —
Richard M. Flynn Plant — Well Water Pump
Replacement — Contract Extension

The President and Chief Executive Officer submitted the following report:
“SUMMARY

The Trustees are requested to approve a six-month contract extension, at no additional funding, for
Purchase Order #4500226563 with Layne Christensen Co. of Holbrook, New Y ork, for the Richard M. Flynn CCPP
(‘Flynn") Well Water Pump Replacement Project.

BACKGROUND

Section 2879 of the Public Authorities Law and the Authority’s Guidelines for Procurement Contracts
require the Trustees' approval for procurement contracts involving services to be rendered for a period in excess of
one year.

The Flynn plant has two well water pumps that are 15 years old which the plant’s availability depends.
These pumps are reaching their end-of-life and require replacement. A contract was awarded to Layne Christensen,
through competitive bidding, effective January 8, 2013, for aterm of up to one year and for theinitially authorized
amount of $142,400. Subsequently, the contract wasincreased by an additional $34,152 for a current total contract
amount of $176,552.

DISCUSSION

The original delivery schedule for the replacement pumps was March 2013, with installation scheduled for
completion by the end of May. Due to a manufacturing delay, the pumps were not delivered until May 2013 and the
Site Operations staff requested that the work be postponed until after the summer peak demand period. The
contractor remobilized in November 2013, at no additional cost to the Authority, and completed the work in January
2014. The work entailed replacement of the two pumps, their respective wiring, associated drain pipes, and coating
of the motor control panels.

Upon final project acceptance and turnover, staff from Engineering and the Site agreed that it was prudent
to replace the existing insulation which is over 15 years old and provides a vital protection against the northeast
weather. Thiswas not part of the original project scope-of-work; however, in order to not affect the new installation
warranty, the contractor will need to perform the additional work at thistime. The cost for this additional work is
$6,000; the existing contract has approximately $20,000 remaining. No additional funding is requested to perform
this additional work; however, a contract date extension is required and the work is expected to be completed by
July 1, 2014.

FISCAL INFORMATION

Payments associated with this Project will be made from the Authority’s Operating Fund.

RECOMMENDATION

The Senior Vice President and Chief Engineer — Operations Support Services, the Vice President —
Engineering, the Acting Vice President — Project Management, the Acting Vice President — Procurement and the
Regional Manager — SENY recommend that the Trustees approve a six-month contract extension, at no changein
contract value, to Layne Christensen Co. of Holbrook, NY for the Flynn Well Water Pump Replacement Project.

For the reasons stated, | recommend the approval of the above-requested action by adoption of the
resolution below.”
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adopted.

RESOLVED, that pursuant to the Guidelines for
Procurement Contracts adopted by the Authority, approval is
her eby granted to award a six-month contract extension, at no
changein contract value, to Layne Christensen Co. of
Holbrook, New York for the Richard M. Flynn Plant’s Well
Water Pump Replacement Project asrecommended in the
foregoing report of the President and Chief Executive Officer
and indicated below:

Contractor Contract Approval
Layne Christensen Co. Six-Month Contract Extension
Holbrook, NY July 1, 2014
PO# 4500226563

AND BE IT FURTHER RESOLVED, That the
Chairman, the Vice Chair, the President and Chief Executive
Officer, the Chief Operating Officer and all other officers of
the Authority are, and each of them hereby is, authorized on
behalf of the Authority to do any and all things and take any
and all actions and execute and deliver any and all agreements,
certificates and other documentsto effectuate the foregoing
resolution, subject to the approval of the form ther eof by the
Executive Vice President and General Counsdl.
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t. Committee Appointments

The Chairman submitted the following report:

SUMMARY

March 25, 2014

In accordance with Article V the By-Laws of the Power Authority of the State of New Y ork, as amended
March 27, 2012 (‘By-Laws'), the Trustees are requested to approve the following committee appointments effective

immediately.

BACKGROUND

The following changes in committee composition are recommended in order to achieve an even distribution

of assignments for each Tr

Audit Committee
Eugene L. Nican

ustee. (Changesindicated in bold.)

dri (Chair), Terrance P. Flynn, Jonathan F. Foster

Finance Committee

Jonathan F. Foster (Chair), John R. Koelmel, Terrance P. Flynn

Governance Committee

R. Wayne LeChase (Chair), Eugene L. Nicandri, Joanne M. Mahoney, John R. Koelmel

Strategic Planning and Energy Policy Committee

Joanne M. Mahoney (Chair), R. Wayne LeChase, John R. Koelmel

RECOMMENDATION

For the reasons stated, | recommend the approval of the above-requested action by adoption of the

resolution below.”

The following resolution, as submitted by the Chairman, was unanimously adopted.

RESOLVED, That the member s of the Audit
Committee shall be: Eugene L. Nicandri (Chair), Terrance P.
Flynn, Jonathan F. Foster, effectiveimmediately; and be it
further

RESOLVED, That the members of the Finance
Committee shall be: Jonathan F. Foster (Chair), John R.
Koelmel, Terrance P. Flynn, effectiveimmediately; and beit
further

RESOLVED, That the member s of the Governance
Committee shall be: R. Wayne LeChase (Chair), Eugene L.
Nicandri, Joanne M. M ahoney, John R. Koelmel, effective
immediately; and beit further

RESOLVED, That the members of the Strategic
Planning and Energy Policy Committee shall be: Joanne M.
Mahoney (Chair), R. Wayne LeChase, John R. Koelmel,
effectiveimmediately.
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u. Awardsof Fund Benefits from the Western New York
Economic Development Fund Recommended by the
Western New York Power Proceeds Allocation Board

The President and Chief Executive Officer submitted the following report:
“SUMMARY

The Trustees are requested to accept the recommendations of the Western New Y ork Power Proceeds
Allocation Board (‘WNYPPAB’) and approve the awards of Fund Benefits from the Western New Y ork Economic
Development Fund to Eden Valley Growers and Living Green Insulation Products and Services, LLC, the éligible
applicants listed in Exhibit ‘2u-A," and authorize the other actions described herein with respect to such applicant
and award.

For informational purposes, Exhibit ‘2u-B’ lists: (1) projects the WNY PPAB has determined are not being
recommended for an award of Fund Benefits; (2) applications that have been withdrawn; and (3) applications that
were deferred for future consideration.

BACKGROUND

1. Western New Y ork Power Proceeds Allocation Act

On March 30, 2012, Governor Cuomo signed into law the Western New Y ork Power Proceeds Allocation
Act (the‘Act’). The Act provides for the creation, by the Authority, of the Western New Y ork Economic
Development Fund. The Fund consists of the aggregate excess of revenues received by the Authority from the sale
of Expansion Power (‘EP’) and Replacement Power (‘RP’) produced at the Niagara Power Project that was sold in
the wholesale energy market over what revenues would have been received had such energy been sold on afirm
basisto an eligible EP or RP customer under the applicable tariff or contract.

Under the Act, an ‘eligible applicant’ is a private business, including a not-for-profit corporation. ‘Eligible
projects’ is defined to mean ‘ economic development projects by eligible applicants that are physically located within
the State of New Y ork within athirty-mile radius of the Niagara power project located in Lewiston, New Y ork that
will support the growth of business in the state and thereby lead to the creation or maintenance of jobs and tax
revenues for the state and local governments.” Eligible projectsinclude, for example, capital investmentsin
buildings, equipment, and associated infrastructure owned by an eligible applicant for fund benefits; transportation
projects under state or federally approved plans; the acquisition of land needed for infrastructure; research and
development where the results of such research and development will directly benefit New Y ork state; support for
tourism and marketing and advertising efforts for western New Y ork state tourism and business; and energy-related
projects.

Eligible projects do not include public interest advertising or advocacy; lobbying; the support or opposition
of any candidate for public office; the support or opposition to any public issue; legal fees related to litigation of any
kind; expenses related to administrative proceedings before state or local agencies; or retail businesses as defined by
the board, including without limitation, sports venues, gaming and gambling or entertainment-related
establishments, residential properties, or places of overnight accommodation.

Fund Benefits have been provided to successful eligible applicantsin the form of grants. It is anticipated
that Fund Benefits will be disbursed as reimbursement for expenses incurred by an Eligible Applicant for an Eligible
Project.

At least 15% percent of Fund Benefits must be dedicated to eligible projects which are ‘ energy-related
projects, programs and services,” which is ‘energy efficiency projects and services, clean energy technology projects
and services, and high performance and sustainable building programs and services, and the construction,
installation and/or operation of facilities or equipment done in connection with any such projects, programs or
services.’

56



March 25, 2014

Allocations of Fund Benefits may only be made on the basis of moneys that have been deposited in the
Fund. No award may encumber future funds that have been received but not deposited in the Fund.

2. Western New Y ork Power Proceeds Allocation Board

Under the Act, the WNY PPAB is charged with soliciting applications for Fund Benefits, reviewing
applications, making eligibility determinations, and eval uating the merits of applications for Fund Benefits.
WNY PPAB uses the criteria applicable to EP, RP and PP, and for revitalization of industry as provided in Public
Authorities Law 81005. Additionally, WNY PPAB is authorized to consider the extent to which an award of Fund
Benefitsis consistent with the strategies and priorities of the Regional Economic Development Council having
responsibility for the region in which an eligible project is proposed. A copy of these criteria (collectively,
‘Program Criteria’), adapted from WNY PPAB’s ‘ Procedures for the Review of Applications for Fund Benefits,” is
attached as Exhibit ‘2u-C.’

The WNY PPAB met on March 4, 2013 and, in accordance with the Act, adopted by-laws, operating
procedures, guidelines related to the application, and aform of application. At that time, WNY PPAB defined ‘retail
business’ to mean a business that is primarily used in making retail sales of goods or servicesto customers who
personally visit such facilities to obtain goods or services.

WNY PPAB also designated the Western New Y ork Regional Director of Empire State Development
Corporation (‘ESD’) to be its designee (‘ Designee’) to act on its behalf on all administrative matters. Among other
things, the Designee was authorized to perform analyses of the applications for Fund Benefits and make
recommendations to WNY PPAB on the applications.

Under the Act, arecommendation for Fund Benefits by WNY PPAB is a prerequisite to an award of Fund
Benefits by the Authority, and the Act authorizes the Authority to award Fund Benefits to an applicant upon a
recommendation of the WNY PPAB. Upon a showing of good cause, the Authority has discretion as to whether to
adopt the WNY PPAB’ s recommendation, or to award benefitsin a different amount or on different terms and
conditions than proposed by the WNY PPAB. In addition, the Authority is authorized to include within the contract
covering an award (‘ Award Contract’) such other terms and conditions the Authority deems appropriate.

3. Application Process

In an effort to provide for the efficient review of applications and disbursement of Fund Benefits, the
WNY PPAB established a schedule of dates through the end of 2014 on which the WNY PPAB would meet to
consider applications. At thistime, applications are being accepted on arolling basis. In addition, the application
process was promoted through a media release and with assistance from state and local entities, including the
Western New Y ork and Finger Lakes Regional Economic Development Councils, the Empire State Devel opment
Corporation and other local and regional economic development organizations within the State. A webpage was
created that is hosted on WWW.NY PA.GOV/WNY PPAB with application instructions, alink to the approved
application form and other program details including a contact phone number and email address staffed by the
Western New Y ork Empire State Development regional office.

DISCUSSION

For thisfifth round of WNY PPAB action, the WNY PPAB considered 18 applications seeking over $12
million in Fund Benefits. WNY PPAB’s staff analyzed the applications and made recommendations to WNY PPAB
concerning each of the applications based on eligibility requirements and Program Criteria. Copies of the
recommendations from staff to the WNY PPAB regarding recommended awards of Fund Benefits can be found in
‘Exhibit ‘2u-D.’
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At its February 3, 2014 meeting, the WNY PPAB took the following actions on applications for Fund
Benefits:

1. Recommendations for Awards of Fund Benefits

The WNY PPAB isrecommending to the Trustees that the applications listed on Exhibit ‘ 2u-A’ receive an
award of Fund Benefits in the amountsindicated. The applicants have indicated that the proposed projects would
directly create or retain approximately 58 jobsin Western New York. The total to be expended on the proposed
projectsis expected to exceed $1.2 million. These two recommendations are presently before the Trustees for
consideration.

Given the nascent stage of the proposed projects, it was not possible at thistime to identify all of the terms
and conditions that would be applicable to each award and memorialized in an Award Contract. With the Trustees
authorization, it is anticipated that the Authority, in consultation with ESD, will negotiate final terms and conditions
with successful applicants after receipt of more detailed information concerning the projects and proposed
schedules. In addition to appropriate business terms, staff anticipates that Award Contracts will contain provisions
for periodic audits of the successful applicant for the purpose of determining contract and program compliance, and
where appropriate, terms providing for the partial or complete recapture of Fund Benefits disbursementsif the
applicant fails to maintain agreed-upon commitments, relating to, among other things, employment levels and/or
project element due dates.

2. Other WNY PPAB Determinations

The following information is being provided to the Trustees for their information only. No action by the
Trusteesis required with respect to these matters.

Exhibit ‘2u-B’ lists: (1) projects the WNY PPAB has determined are not being recommended for an award
of Fund Benefits; (2) applications that have been withdrawn; and (3) applications that were deferred for future
consideration.

RECOMMENDATION

The Vice President, Marketing recommends that:

(1) the Trustees accept the recommendations of the WNY PPAB and make awards of Fund Benefitsto the
applicants and in the amounts identified in Exhibit ‘2u-A,’ conditioned upon an agreement to be
negotiated with each applicant on the final terms and conditions that would be applicable to each
award to be contained in an Award Contract approved by the President and Chief Executive Officer
and approved by the Executive Vice President and General Counsel asto form;

(2) the Senior Vice President — Economic Development and Energy Efficiency, or his designee(s), in
consultation with ESD, be authorized to negotiate with the applicants concerning such final terms and
conditions that will be applicable to the awards; and

(3) the Senior Vice President — Economic Development and Energy Efficiency, or his designee, be
authorized to execute on behalf of the Authority Award Contracts for the award listed on Exhibit
‘2u-A’ subject to the forgoing conditions.

For the reasons stated, | recommend the approval of the above requested action by adoption of the
resolution below.”
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adopted.

WHEREAS, the Western New York Power Proceeds
Allocation Board (“WNY PPAB”) hasrecommended that the
Authority make awards of Fund Benefits from the Western
New Y ork Economic Development Fund (“Fund”) to the
eligible applicantslisted in Exhibit “2u-A";

NOW THEREFORE BE IT RESOLVED, That the
Authority hereby acceptsthe recommendation of the
WNY PPAB and authorizesthe awar ds of Fund Benefitsto the
applicantsand in the amountslisted in Exhibit “2u-A,"
conditioned upon an agreement between the Authority and
each applicant on thefinal termsand conditionsthat would be
applicable to each award and set forth in a written award
contract (“Award Contract”) between the Authority and each
applicant approved by the President and Chief Executive
Officer and approved by the Executive Vice President and
General Counsel asto form; and beit further

RESOLVED, That the Senior Vice President —
Economic Development and Ener gy Efficiency, or his
designee, in consultation with the Empire State Development
Corporation, isauthorized to negotiate with successful
applicants concer ning such final termsand conditionsthat will
be applicableto the awards; and beit further

RESOLVED, That the Senior Vice President —
Economic Development and Ener gy Efficiency, or his
designee, isauthorized to execute on behalf of the Authority
Award Contractsfor the awardslisted on Exhibit “2u-A”
subject to the forgoing conditions; and beit further

RESOLVED, That the Chairman, the Vice Chair, the
President and Chief Executive Officer, the Chief Operating
Officer and all other officers of the Authority are, and each of
them hereby is, authorized on behalf of the Authority to do any
and all things, take any and all actions and execute and deliver
any and all agreements, certificates and other documentsto
effectuate the foregoing resolution, subject to the approval of
the form ther eof by the Executive Vice President and General
Counsdl.
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DISCUSSION AGENDA:

3. a. Report of the President and Chief Executive Officer

President Quiniones said at the meeting today the Trustees would be asked to review and affirm the
Authority’ saudited financial statements, corporate policies and procedures. He said the executive management
would be unveiling the Authority’s Strategic Plan which was initiated last summer with Authority staff and
extensive outreach to various external stakeholders.

Performance Scorecard

President Quiniones said, based on the Performance Scorecard, 2013 was a banner year for the
Authority. He said in the history of the Authority’ srating its performance by using scorecards, last year was the
first time it met and exceeded all of its Key Performance I ndicators. He continued that, to date, because of some
challengesin January there was declinein Safety. However, there were no incidents reported in the month of
February. He ended by saying that Mr. Philip Toia, Vice President of Transmission will further report on thisin
hisreport to the Board.

Responding to a question from Chairman Koelmel, President Quiniones said there were someicing
issues during the first month of the year, which were reportable and staff responded well to thoseissues. He said
there were no reportable incidentsin February and management plans to closely monitor the safety performance
measure. President Quiniones said, in terms of all the other metricslisted in the Performance Scorecard, there
wereno "red flags' to date.

Responding to further questioning from Chairman Koelmel, President Quiniones said, based on the
scorecard, from a trend perspective, he expects the Authority will remain in the“ green,” and thisisthe goal of
the Authority.

Responding to a question from Trustee Foster, President Quiniones said that the targets for 2013 and
2014 are the same. He said the metrics established by the Authority are benchmarked with industry standard and
reviewed every year to make sure that they are calibrated with the “ best in class’ in the utility sector.

Responding to a question from Chairman Koelmel, President Quiniones said he is confident that the
Authority is well-positioned and have a very good foundation in terms of leadership, operations and finances, to
implement the Strategic Plan. He added that there will be changes to the Authority’ s scorecard as new initiatives

are implemented, and as the Authority enters new lines of businesses, products or services based on the new
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Strategic Plan. He said the Performance metrics will reflect any additional scope-of-work. Staff will be coming
before the Board with very specific business plans for the new initiatives that the Authority plans to undertake as
a result of the Strategic Plan. He said Mr. Robert Lurie will outline the process when he presents the Strategic
Plan and the strategic vision of the Authority to the Board.

Responding to further questioning from Chairman Koelmel, President Quiniones said staff of the
Authority, who have been part of the strategic planning process since last year, are ready to implement the
initiatives and, as President and CEO of the Authority, he is very excited about what lies ahead as a result of the

new Strategic Plan.

61



March 25, 2014

b. Report of the Chief Operating Officer

Mr. Philip Toia, Vice President of Transmission, provided highlights of the Chief Operating Officer’s
report to the Trustees.

Performance Summary

Mr. Toia said to date, the operations of the Authority continuesto be very strong. The Authority has
exceeded the generation readiness and transmission reliability metrics, both for the month of February and year-
to-date. Although the metricsindicate environmental incidents below target, the year-to- date DART rate, the
measure of the Authority’ s safety performance, is above target (0.82 vs. a target of 0.278). There were two safety
incidentsin January because of dlips and injuriesand nonein February, continuing the downward trends of
previous years.

Y-49 Transmission Line

Mr. Toia said as previously reported, the Y-49 transmission cable failed on January 6th. Thisfailure
was due to an anchor drag on the cable. The cable was replaced with a spare cable and put back in service, so
there were no system impacts due to this event. The cable damage was located by divers; it was then repaired and
pressure tested to make sure there were no further damages or additional dielectric fluid leaking from the cable.
Thiswas completed on February 27. The next phase related to this event is developing a budget plan and
repairing and testing the damaged section of the cable and put that back in service.

In response to a question from Chairman Koelmel, Mr. Toia said the cable locations are identified on
Coast Guard maps; therefore ships should not drop anchor in that area. Because of a previousfailure
approximately 12 years ago, the Authority ordered a spare cable for instances such asthis. Staff will however
work with the Coast Guard as to any additional measures that can be taken to avoid events such asthis. Mr.
Welz added that the cable in question isburied 15 feet below the seabed, and as a precaution thisinformation is
marked on the Coast Guard maps; therefore an anchor should not have been dropped at that location. President
Quiniones added that the Authority is also taking legal action regarding thisincident.

Responding to a question from Trustee LeChase, Ms. McCarthy said that since issuesrelated to recovery

deal with legal strategies, a response will be provided in the private session.
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Niagara Project — Unit 5 Transformer

Mr. Toia said that on March 19 at approximately 7:10 p.m. the Unit 5 transformer at the Niagara
Project had a bushing failureresulting in a fire. Staff isworking to determine the extent of the damage before
proceeding with the necessary repairsto return the Unit to service. Staff isalso conducting a TapRoot
investigation to determine the root cause of the failure before proceeding with any repairs.

In response to a question from Chairman Koelmel, Mr. Welz said the transformer will be removed from
Unit 3, which is currently undergoing maintenance, and placed in the Unit 5 slot making it operational.
Therefore, thisincident will not impact the Authority’s ability to generate electricity; the Authority remainsin a
good position operationally.

Responding to a question from Trustee Nicandri, Mr. Welz said although the bushings were the original
bushings that came with the transformers, there was a concern on their viability after an incident 15 months ago.
The Authority subsequently purchased ten bushings and isin the process of replacing them based on test data.
Also, based on the result of the TapRoot investigation, the Authority may decide to purchase another
transformer.

Responding to further questioning from Chairman Koelmel, Mr. Welz said the Authority believes the
failures on the bushingsis due to the manufacturers; therefore the Authority is replacing the bushings with a
different type of bushing.

Responding to a question from Trustee Nicandri, Mr. Welz said although the fire at the STL switchyard
was on 50- year old bushing on an ail circuit breaker, thisis different from the failure that is on the transformer
at the Niagara Project. Thefailure at Niagara is premature since the transformer isonly 10 years old, hence the
concern by Authority staff.

Responding to till further questioning from Chairman Koelmel, Mr. Welz said the TapRoot
investigation will take approximately 30 days and staff will provide preliminary results of the investigation to the

Trustees at the next meeting.
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c. Report of the Chief Financial Officer

Mr. Donald Russak provided highlights of the financial report to the Trustees. He said that the
Authority performed very well financially, to date. He said in January 2014 market prices topped $100/MWH;
market prices were also very high in the months of February and March.

Net I ncome
B Net incomethrough February 2014, prior to the recognition of the voluntary contribution to
New York State, was a positive $96.4 million, which was $48.0 million higher than the budget.

®  With theinclusion of the budgeted $50 million voluntary contribution, the Authority
had net income of $46.4 million year-to-date compared to a budgeted net loss of $1.6
million.

B The severe weather in January and February, and its resulting impact on market prices, were
significant drivers of the year-to-dateresults. With energy prices more than double those of a
year ago, NYPA saw higher net margins on sales ($31.9 million). Higher investment income
($6.9 million) and insurance reimbursements ($6.3 million) not reflected in the budget also
contributed to the variance. In sum:

B Marginson market-based sales were higher than budgeted due to the spike in energy
prices. Positive variances were significant at St. Lawrence, Blenheim-Gilboa and
Flynn.

B Investment income included a mark-to-market gain on the Authority’ s investment
portfolio ($5.6 million) due to lower market interest rates.

B Reimbursementsrelated to Hurricane Irene and a prior year transformer failure were
received during January and February.

In response to a question from Trustee Foster, Mr. Russak said the average market price for March was
approximately $90/MWH and added that these prices was as a result of the severe weather conditions over the
past three months. The end result isthat the Authority is operating well above budget, to date.

Responding to a question from Chairman Koelmel, Mr. Russak said the predictions are that as soon as
the weather gets warmer, the Authority expectsits operationsto bein line with its budget. With respect to hydro
flows, the Authority is on target asfar asits hydro generation forecast for the rest of the year and therefore on
budget target.

Responding to a question from Chairman Koelmel, Mr. Russak said even though the bulk of the
Authority’s power is sold at contractual rates the Authority also purchases energy for some of its customer
groups. With respect to the Recharge New York, full requirements municipal and New York City customers, the
Authority assists them with either spreading out the cost recovery or by recommending hedging positions that can

be taken in the marketplace.
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Responding to still further questioning from Chairman Koelmel, Mr. Russak said contributions
available for Western New York proceeds fund for the months of January and February was $6 million, well
above the amount budgeted.

Responding to another question from Chairman Koelmel, Mr. Russak said looking ahead, he expectsthe
Authority to end its operations above budget for the end of the year. Thetrajectory is positive and he did not
foresee any major red flags. He continued that as reported to the Trustees at the last meeting, the Authority’s
capital plan indicates a 40% increase over prior year spending levels. The Authority will have the resources
available for itstransmission Life Extension and Modernization (“ LEM™) project, the Lewiston pumped

generation LEM aswell asthe BuildSmart New York program.

65



March 25, 2014

d. Report of the Chief Risk Officer

Mr. William Nadeau, Chief Risk Officer, provided highlights of the Report to the Trustees.
Risk Pilot Project

Mr. Nadeau said, as previously reported to the Audit Committee and the Trustees, the Enterprise Risk
group has now completed the pilot project to establish the framework for formal risk response plans and key risk
indicators associated with the top risks of the Authority. The pilot risks utilized for this endeavor were:
Increasingly Difficult to Attract and Retain Workforce — SENY Region; and Significant Increasesin Non-
Recurring O& M Expenditures. Staff worked with Deloitte & Touché regarding the framework for the pilot risk
project and has reviewed it with the Executive Risk Management Committee as well asthe Authority’ s Executive
Management Committee. Staff has developed a risk dashboard outlining precise information with respect to the
risks such as Authority exposures, response and mitigation plans and specific actions that will be undertaken by
staff. The dashboard will also provide the Trustees with summary information associated with the responsibilities
for actions and the status of these commitments. Therisk dashboard will be presented to Trustees at subsequent

meetings.
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4, Power Allocations:

a. Power Allocations Under the Recharge New York Program

The President and Chief Executive Officer submitted the following report:
“SUMMARY
The Trustees are requested to:

1. Approvealocations of Recharge New York (‘RNY’) Power available for ‘retention’ purposes to the
businesses listed in Exhibit ‘4a-A;’

2. Approve allocations of RNY Power available for ‘expansion’ purposes to the businesses listed in Exhibit
‘4a-B;’ and

3. Approve the transfer and/or redistribution of RNY Power identified in Exhibit ‘4a-E.’

These actions have been recommended and/or approved by the Economic Development Power Allocation
Board (‘EDPAB’) at its March 24, 2014 meeting.

BACKGROUND

On April 14, 2011, Governor Andrew M. Cuomo signed into law the RNY Power Program as part of
Chapter 60 (Part CC) of the Laws of 2011 (‘ Chapter 60’). The program makes available 910 megawatts (‘ MW’) of
‘RNY Power,” 50% of which will be provided by the Authority’ s hydropower resources and 50% of which will be
procured by the Authority from other sources. RNY Power contracts can be for aterm of up to seven yearsin
exchange for job and capital investment commitments.

RNY Power is available to businesses and not-for-profit corporations for job retention and business
expansion and attraction purposes. Specifically, Chapter 60 provides that at least 350 MW of RNY Power shall be
dedicated to facilitiesin the service territories served by the New Y ork State Electric and Gas, National Grid and
Rochester Gas and Electric utility companies; at least 200 MW of RNY Power shall be dedicated to the purpose of
attracting new businesses and encouraging expansion of existing businesses statewide; and up to 100 MW shall be
dedicated for eligible not-for-profit corporations and eligible small businesses statewide.

Under the statute, ‘eligible applicant’ is defined to mean an eligible business, eligible small business, or
eligible not-for-profit corporation, however, an eligible applicant shall not include retail businesses as defined by
EDPAB, including, without limitation, sports venues, gaming or entertainment-related establishments or places of
overnight accommodations. At its meeting on April 24, 2012, EDPAB defined aretail business as abusiness that is
primarily used in making retail sales of goods or services to customers who personally visit such facilities to obtain
goods or services, consistent with the rules previously promulgated by EDPAB for implementation of the
Authority’ s Economic Devel opment Power program.

Prior to entering into a contract with an eligible applicant for the sale of RNY Power, and prior to the
provision of electric servicerelating to aRNY Power allocation, the Authority must offer each eligible applicant that
has received an award of RNY Power the option to decline to purchase the RNY Market Power component of such
award. If the applicant declinesto purchase the RNY Market Power component from the Authority, the Authority
has no responsibility for supplying RNY Market Power component of the award.

As part of Governor Andrew M. Cuomo’ sinitiative to foster business activity and streamline economic
development, applications for all statewide economic development programs, including the RNY Power Program,
have been incorporated into a single on-line Consolidated Funding Application ( CFA") marking a fundamental shift
in how State economic development resources are marketed and allocated. Beginning in September 2011, the CFA
was available to applicants. The CFA continuesto serve as an efficient and effective tool to streamline and expedite
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the State's efforts to generate sustainable economic growth and employment opportunities. All applicationsthat are
considered for an RNY Power allocation are submitted through the CFA process.

Applications for RNY Power are subject to a competitive evaluation process and are eval uated based on
the following criteria set forth in the statutes providing for the RNY Power Program (the ‘RNY Statutes'):

‘(i) the significance of the cost of electricity to the applicant's overall cost of doing business, and the impact
that arecharge New Y ork power allocation will have on the applicant's operating costs;

(i) the extent to which arecharge New Y ork power allocation will result in new capital investment in the
state by the applicant;

(iii) the extent to which arecharge New Y ork power alocation is consistent with any regional economic
development council strategies and priorities;

(iv) the type and cost of buildings, equipment and facilities to be constructed, enlarged or installed if the
applicant were to receive an allocation;

(v) the applicant's payroll, salaries, benefits and number of jobs at the facility for which arecharge New
York power alocation is requested,;

(vi) the number of jobs that will be created or retained within the state in relation to the requested recharge
New Y ork power allocation, and the extent to which the applicant will agree to commit to creating or
retaining such jobs as a condition to receiving arecharge New Y ork power allocation;

(vii) whether the applicant, due to the cost of electricity, isat risk of closing or curtailing facilities or
operations in the state, relocating facilities or operations out of the state, or losing asignificant number of
jobsin the state, in the absence of arecharge New Y ork power allocation;

(viii) the significance of the applicant's facility that would receive the recharge New Y ork power allocation
to the economy of the areain which such facility islocated;

(ix) the extent to which the applicant hasinvested in energy efficiency measures, will agree to participate
in or perform energy audits of itsfacilities, will agree to participate in energy efficiency programs of the
authority, or will commit to implement or otherwise make tangible investmentsin energy efficiency
measures as a condition to receiving arecharge New Y ork power allocation;

(x) whether the applicant receives a hydroelectric power allocation or benefits supported by the sale of
hydroel ectric power under another program administered in whole or in part by the authority;

(xi) the extent to which arecharge New Y ork power allocation will result in an advantage for an applicant
in relation to the applicant’ s competitors within the state; and

(xii) in addition to the foregoing criteria, in the case of a not-for-profit corporation, whether the applicant
provides critical services or substantial benefits to the local community in which the facility for which the
allocationisrequested is located.’

Based on the eval uation of these criteria, the applications were scored and ranked. Evaluations also
considered scores provided by the relevant Regional Economic Development Council under the third and eighth
criteria.

In arriving at recommendations for RNY Power for EDPAB’ s consideration, staff, among other things,
attempted to maximize the economic benefits of low-cost NY PA hydropower, the critical state asset at the core of
the RNY Power Program, while attempting to ensure that each recipient receives a meaningful RNY Power
allocation.
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Business applicants with relatively high scores were recommended for allocations of retention RNY Power
of 50% of the requested amount or average historic demand, whichever was lower. These allocations were capped
at 10 MW for any recommended allocation. Not-for-profit corporation applicants that scored relatively high were
recommended for allocations of 33% of the requested amount or average historic demand, whichever was lower.
These allocations were capped at 5 MW. Applicants currently receiving hydropower allocations under other
Authority power programs were recommended for allocations of RNY Power of 25% of the requested amount,
subject to the caps as stated above.

RNY Power alocations have been awarded by the Trustees on seven prior occasions spanning from April
2012 through December 2013. Thereis currently 53.4 MW of unallocated RNY Power of the 710 MW block made
available for business ‘retention’ purposes. Of that 710 MW retention block, 100 MW was set aside for not-for-
profit corporations and small businesses, of which 6.1 MW is available to alocate to such entities. Lastly, thereis
122.4 MW of unallocated RNY Power of the 200 MW block made available for business ‘ expansion’ purposes.
These figures reflect Trustee actions on RNY Power applications taken prior to any actions the Trustees take today.

DISCUSSION

1. Retention-Based RNY Power Allocations— Action ltem

The Trustees are asked to address applications submitted via the CFA processfor RNY Power retention-
based alocations. Consistent with the eval uation process as described above, EDPAB recommended at its March 24,
2014 meeting that RNY Power retention allocations be awarded to the businesses listed in Exhibit ‘4a-A.” Each
business has committed to create or retain jobsin New Y ork State and to make capital investmentsin exchange for
the recommended RNY Power allocations.

The RNY Power ‘retention’ alocationsidentified in Exhibit ‘4a-A’ are each recommended for aterm of
seven years. An alocation recommended by EDPAB qualifies the subject applicant to enter into a contract with the
Authority for the purchase of the RNY Power. The Authority’s standard RNY Power contract template, approved
by the Trustees at their March 27, 2012 meeting, contains provisions addressing such things as effective periodic
audits of the recipient of an allocation for the purpose of determining contract and program compliance, and for the
partial or complete withdrawal of an allocation if the recipient fails to maintain mutually agreed upon commitments,
relating to among other things, employment levels, power utilization, and capital investments. In addition, thereisa
requirement that a recipient of an allocation perform an energy efficiency audit at its facility not less than once
during the first five years of the term of the allocation.

As noted in Exhibit ‘4a-A,” some of these applicants are also being recommended for expansion-based
allocations, having satisfied the criteria for both components of the RNY Power Program.

2. Expansion-Based RNY Power Allocations— Action ltem

The Trustees are al so asked to address applications submitted for RNY Power expansion-based allocations
viathe CFA process which request allocations from the 200 MW block of RNY Power dedicated by statute for for-
profit businesses that propose to expand existing businesses or create new businessin the State. These applications
sought a RNY Power alocation for either (i) expansion only, in the case of a new business or facility, or (ii)
expansion and retention, in the case of an existing business. EDPAB recommended at its March 24, 2014 meeting
that RNY Power expansion-based allocations be made to the businesses listed in Exhibit ‘4a-B.” Each such
allocation would be for aterm of seven years.

As with the eval uation process used for the retention recommendations described above, applications for
the expansion-based RNY Power were scored based on the statutory criteria, albeit with a focus on information
regarding each applicants’ specific project to expand or create their new facility or business (e.g., the expansion
project’s cost, associated job creation, and new electric load due to the expansion).

The respective amounts of the expansion-related allocations listed in Exhibit ‘4a-B’ are largely intended to
provide approximately 70% of the individual expansion projects estimated new electric load. Because these
projects have estimated new el ectric load amounts, and to ensure that an applicant’ s overestimation of the amount

69



March 25, 2014

needed would not cause that applicant to receive a higher proportion of RNY Power to new load, the alocationsin
Exhibit ‘4a-B’ are recommended based on an ‘up to' amount basis. Each of these applicants would be required to,
among other commitments, add the new electric load as stated in its application, and would be allowed to use up to
the amount of their RNY Power allocation in the same proportion of the RNY Power allocation to requested load as
stated in Exhibit ‘4a-B.” The contracts for these allocations would also contain the standard provisions previously
summarized in the last paragraph of Section 1 above.

3. Ineligibility Determination — Informational ltem

In the process of reviewing the current round of applications for RNY Power, EDPAB determined that the
applicants listed on Exhibit ‘4a-C’ propose projects that constitute aretail business as defined by EDPAB, and
therefore are ingligible for RNY Power. No action by the Trustees is required on these applications.

4. Applications Not Recommended or Not Considered — Informational Item

Asindicated on Exhibit ‘4a-D’, EDPAB decided not to recommend one applicant for a retention-based
RNY Power alocation, and further decided not to consider three applications for RNY Power allocations. The first
application was not recommended because the potential recommended amount did not meet the 10 kW minimum
allocation requirement established by the Authority for RNY Power alocations. The other three applications were
not considered for one or more of the following reasons: (i) the application was withdrawn; and/or (ii) the applicant
does not have a demand meter. No action by the Trusteesis required on these applications.

5. Transfer of RNY Power —Action ltem

At its March 24, 2014 meeting, EDPAB approved and recommended that the Trustees approve the transfer
and redistribution of three allocations to the customer identified on Exhibit ‘4a-E,” which would also involve a
redistribution of employment and capital investment commitments between the facilities. The customer’stotal
facility job and capital investment commitments would not change. The Trustees have previoudly authorized
transfers of RNY Power and other Authority power products like Economic Development Power in similar
circumstances.

RECOMMENDATION

The Manager — Business Power Allocations and Compliance recommends that the Trustees: (1) approve
the allocations of RNY Power for retention purposes to the businesses listed in Exhibit ‘4a-A’ asindicated therein;
(2) approve the allocations of RNY Power for expansion purposes to the businesses listed in Exhibit ‘4a-B’ as
indicated therein; and (3) authorize the transfer and/or redistribution of the RNY Power allocations identified in
Exhibit ‘4a-E’ asindicated therein.

For the reasons stated, | recommend the approval of the above-requested action by adoption of the
resol ution below.”

Mr. Timothy Muldoon provided highlights of staff’s recommendation to the Trustees. In response
to a question from Trustee Foster, Mr. Muldoon said the Authority has a scoring system in place for allocations
under the Recharge New York program and the metrics for the allocations being recommended are consistent
with that methodology.

The following resolution, as submitted by the President and Chief Executive Officer, was adopted.
WHEREAS, the Economic Development Power

Allocation Board (* EDPAB") hasrecommended that the
Authority approve the Recharge New York (“RNY”) Power
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allocationsfor retention purposesto the applicantslisted in
Exhibit “4a-A”; and

WHEREAS, EDPAB hasrecommended that the
Authority approvethe RNY Power allocationsfor expansion
purposesto the applicantslisted in Exhibit “4a-B”; and

WHEREAS, EDPAB has approved and recommended
that the Authority authorize the transfer and/or redistribution
of the RNY Power allocationsidentified in Exhibit “ 4a-E”;

NOW THEREFORE BE IT RESOLVED, That the
Authority hereby authorizesthe allocations of RNY Power for
retention purposesto the applicantslisted on Exhibit “4a-A” in
accordance with theterms described in the foregoing report of
the President and Chief Executive Officer; and beit further

RESOLVED, That the Authority hereby authorizes
the allocations of RNY Power for expansion purposesto the
applicantslisted on Exhibit “4a-B” in accordance with the
termsdescribed in the foregoing report of the President and
Chief Executive Officer; and beit further

RESOLVED, That the Authority hereby authorizes
thetransfer and/or redistribution of RNY Power allocations
identified in Exhibit “4a-E” in accordance with theterms
described in the foregoing report of the President and Chief
Executive Officer; and beit further

RESOLVED, That the Chairman, the Vice Chair, the
President and Chief Executive Officer, the Chief Operating
Officer and all other officers of the Authority are, and each of
them hereby is, authorized on behalf of the Authority to do any
and all things, take any and all actions and execute and deliver
any and all agreements, certificates and other documentsto
effectuate the foregoing resolution, subject to the approval of
the form ther eof by the Executive Vice President and General
Counsdl.
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b. Allocation of Hydropower and Notice of Public Hearing

The President and Chief Executive Officer submitted the following report:
“SUMMARY

The Trustees are requested to approve a 200 kilowatt (‘kW') allocation of available Replacement Power
(‘RP’) to Trinity Packaging Corporation in Cheektowaga (Erie County), as further described herein and in Exhibits
‘4b-A’ and ‘4b-A-1." Thisallocation will support capital expansion of $6.5 million and the creation of 21 jobsin
Western New York (‘WNY’). The Trustees are also requested to authorize a public hearing pursuant to Public
Authorities Law (‘ PAL") §1009 on the proposed direct sale contract, the current form of which is attached as Exhibit
‘4b-B.

BACKGROUND

Under PAL §1005(13), the Authority may contract to allocate 250 megawatts (‘MW’) of firm hydroelectric
power as Expansion Power (‘EP’) and up to 445 MW of RP to businesses in the State located within 30 miles of the
Niagara Power Project, provided that the amount of power allocated to businesses in Chautauqua County on January
1, 1987 shall continue to be allocated in such county.

Each application for an alocation of EP and RP must be evaluated under criteria that include but need not
be limited to, those set forth in PAL §1005(13)(a), which details general eligibility requirements. Among the factors
to be considered when evaluating a request for an allocation of hydropower are the number of jobs created as a
result of the allocation; the business’ long-term commitment to the region as evidenced by the current and/or
planned capital investment in the business' facilitiesin the region; the ratio of the number of jobs to be created to the
amount of power requested; the types of jobs to be created, as measured by wage and benefit levels, security and
stability of employment, and the type and cost of buildings, equipment and facilities to be constructed, enlarged or
installed.

The Authority works closely with business associations, local distribution companies and economic
development entities to garner support for the projects to be recommended for allocations of Authority hydropower.
Discussions routinely occur with National Grid, Empire State Devel opment Corporation (‘ESD’), the Buffalo
Niagara Enterprise and Niagara County Center for Economic Development and Erie County Industrial Development
Agency (‘IDA’) to coordinate other economic development incentives that may help bring projectsto New Y ork
State. Staff confers with these entities to help maximize the value of hydropower to improve the economy of WNY
and the State of New York. Each organization has expressed support for the recommended allocation.

DISCUSSION

At thistime, 8,615 kW of unallocated EP and 32,663 kW of unallocated RP are available to be awarded to
businesses under the criteria set forth in PAL §1005(13)(a).

Trinity Packaging Corporation

Trinity Packaging Corporation (‘ Trinity’), located in Cheektowaga, submitted an application for
hydropower requesting 250 kW in connection with a proposed expansion project to reconfigure its facility and add
additional production and manufacturing equipment and machinery with the goal of increasing flexible packaging
production by 25 percent.

Headquartered in Armonk, New Y ork, Trinity isan industry leader in heavy duty industria films, all types
of bags (including low density supermarket carry-out bags), roll stock, poly-liners and premium plastic wrap. Trinity
manufactures its products for a broad base of national customers within avariety of industries. In December 2012,
Trinity acquired Cello-Pack, a company with Western New Y ork operations since 1948, the last 25 years at its
77,500-square-foot Cheektowaga plant.
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Asrecently as July 2013, the corporation divested of two of its other three U.S. facilities, all located outside
of New York. Thisleavesthe Cheektowaga plant in direct competition with its sister facility located in Rocky
Mount, Virginia, for this project.

Described as Phase 1, Trinity’s expansion project includes plans to relocate inventories to leased and
vendor-provided storage facilities (creating more manufacturing space), thus allowing for a reconfiguration of the
plant layout and the addition of printing, printing support equipment and converting equipment. The total
investment would be $6.5 million. Project completion would be finished by December 2014, with partial operations
beginning in the summer of this year.

Trinity currently employs 129 full-time workers working three shifts, five to six days per week. The
proposed expansion would result in twenty-one (21) new jobs.

Thejob creation ratio for the proposed allocation of 200 kW is 105 new jobs per MW. Thisratio is above
the historic average of 22.6 new jobs per MW based on allocations made over the past four years. The total project
investment of $6.5 million would result in a capital investment ratio of $32.5 million per MW. Thisratio is above
the four-year historic average of $21.3 million per MW.

ESD has offered an incentive package of up to $566,240 under the Excelsior Jobs Program in support of
Trinity’s plan. In addition, the Erie County IDA has offered $73,500 in sales tax savings and the New Y ork State
Electric & Gas (‘NYSEG’) has offered up to $400,000 in electric infrastructure assistance.

The hydropower allocation along with these multi-agency incentives may put Trinity’ s Cheektowaga
facility in a position to secure this expansion project for its WNY operations rather than at its Virginiaplant. The
company has further described a potential ‘Phase 2,” whereby a suitable larger facility would be located to
accommodate Trinity’s future growth plans. The recommended hydropower allocation will help secure the addition
of 21 jabs, solidify the current employment of 129 people, and position Trinity’s Cheektowaga facility for further
expansion in yearsto come.

Staff recommends that an alocation of 200 kW of RP be awarded to Trinity Packaging Corporation in
order to help secure an investment of $6.5 million and creation of 21 new jobs at its facility in Erie County, as
detailed in Exhibits ‘4b-A’ and ‘4b-A-1.

Contract Information

The Authority isin the process of discussing a proposed hydropower sales contract with Trinity and
anticipates receiving customer approval of acontract substantially similar to the form attached as Exhibit ‘4b-B.’
Accordingly, the Trustees are requested to authorize a public hearing pursuant to PAL 81009 on the contract form
attached as Exhibit ‘4b-B.’

Asrequired by PAL 81009, when the Authority believesit has reached agreement with its prospective co-
party on a contract for the sale of EP or RP, it will transmit the proposed form of contract to the Governor and other
elected officials, and hold a public hearing on the contract. At least 30-days notice of the hearing must be given by
publication once in each week during such period in each of six selected newspapers. Following the public hearing,
the form of contract may be modified, if advisable. Upon approval of the final proposed contract by the Authority,
the Authority must ‘report’ the proposed contract, along with its recommendations and the public hearing records, to
the Governor and other elected officials. Upon approval by the Governor, the Authority may execute the contract.

The general form of the proposed contract is consistent with recently approved contracts for the sale of EP
and RP. Some pertinent provisions of the proposed form of contract include the provision for direct billing of all
production charges (i.e., demand and energy) as well asall New Y ork Independent System Operator, Inc. (‘NY1SO’)
charges, plus taxes or any other required assessments, all as set forth in the Authority’s Service Tariff No. WNY-1.
The proposed form of contract would also include (i) commercially reasonable provisions relating to financial
security to reflect a direct billing arrangement between the Authority and its EP/RP customers, and (ii) provisions
authorizing data transfers and addressing other utility-driven requirements which are necessary for efficient program
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implementation. Such provisions have been used in other Authority contracts forms, including the Authority’s
Recharge New Y ork Power Program contracts.

Asistypical, the provision of electric service for this hydropower allocation is subject to enforceable
employment and usage commitments. The standard contract form includes annual job reporting requirements and a
job compliance threshold of 90%. Should Trinity’s actual jobs reported fall below the compliance threshold, the
Authority has the right to reduce the allocation on a pro-rata basis.

The recommended allocation would be sold to the company pursuant to the Authority’s Service Tariff No.
WNY -1, which appliesto all alocations of EP and RP. Transmission and delivery service would be provided by
NY SEG in accordance with its Public Service Commission-filed service tariffs.

RECOMMENDATION

The Manager — Business Power Allocations and Compliance recommends that the Trustees approve the
allocation of 200 kW of RP to Trinity Packaging Corporation, as detailed in Exhibit ‘4b-A.’

The Trustees are al so requested to authorize the Corporate Secretary to convene a public hearing on the
form of the proposed contract finally negotiated with Trinity Packaging, the current form of which is attached as
Exhibit ‘4b-B,” and transmit copies of the proposed form of contract to the Governor and legidative leaders pursuant
to PAL 810009.

Staff will report to the Board of Trustees on the public hearing and the proposed contract at alater time and
make additional recommendations regarding the proposed contract.

For the reasons stated, | recommend approval of the above-requested action by adoption of the resolution
below.”

The following resolution, as submitted by the President and Chief Executive Officer, was unanimously
adopted.

RESOLVED, That an allocation totaling 200 kW of
Authority hydropower to Trinity Packaging Corporation as
detailed in Exhibit “4b-A,” be, and hereby is, approved on the
terms set forth in the foregoing report of the President and
Chief Executive Officer; and be it further

RESOLVED, That the Trustees hereby authorize a
public hearing pursuant to Public AuthoritiesLaw (“PAL")
81009 on the terms of the proposed form of direct sale contract
for the sale of hydropower and energy finally negotiated with
Trinity Packaging Cor poration (the “ Contract”), the current
form of which isattached as Exhibit “4b-B,” subject to rates
previoudly approved by the Trustees; and beit further

RESOLVED, That the Corporate Secretary be, and
hereby is, authorized to transmit copies of the proposed
Contract to the Governor, the Speaker of the Assembly, the
Minority Leader of the Assembly, the Chairman of the
Assembly Ways and M eans Committee, the Temporary
President of the Senate, the Minority Leader of the Senate and
the Chairman of the Senate Finance Committee pursuant to
PAL 81009; and beit further
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RESOLVED, That the Corporate Secretary be, and
hereby is, authorized to arrange for the publication of a notice
of public hearing in six newspaper s throughout the State, all
donein accordance with the provisions of PAL 81009; and be it
further

RESOLVED, That the Chairman, the Vice Chair, the
President and Chief Executive Officer, the Chief Operating
Officer and all other officers of the Authority are, and each of
them hereby is, authorized on behalf of the Authority to do any
and all things, take any and all actions and execute and deliver
any and all agreements, certificates and other documentsto
effectuate the foregoing resolution, subject to the approval of
the form ther eof by the Executive Vice President and General
Counsdl.
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5. 2013 Financial Reports Pursuant to
Section 2800 of the Public Authorities Law and
Regulations of the Office of the State Comptroller

The President and Chief Executive Officer submitted the following report:
“SUMMARY

The Trustees are requested to approve the financial report for the year ended December 31, 2013 and
authorize the Corporate Secretary to submit this report to the Governor, legislative leaders, the State Comptroller
and the Authorities Budget Office (‘ABQO’) pursuant to Section 2800 of the Public Authorities Law, as amended by
the Public Authorities Accountability Act of 2005 (‘PAAA’). In accordance with regulations adopted by the Office
of the State Comptroller (‘OSC’), the Trustees are also requested to approve and authorize posting of areport of
actual versus budgeted results for the year 2013 on the Authority’ s web site.

BACKGROUND

The PAAA reflects the State’ s commitment to maintaining public confidence in public authorities by
ensuring that the essential governance principles of accountability, transparency and integrity are followed at all
times. To facilitate these objectives, the PAAA established an independent ABO that monitors and eval uates the
compliance of State authorities with the requirements of the PAAA. The PAAA amended Section 2800 of the
Public Authorities Law to require that financial reports submitted by a State authority under Section 2800 be
certified by the chief executive officer and chief financial officer and approved by the authority’ s board.

Following rulemaking proceedings undertaken pursuant to the State Administrative Procedure Act, OSC
implemented regulations on March 29, 2006 that address the preparation of annual budgets and related reporting
requirements by ‘covered’ public authorities, including the Authority. These regulations establish various
procedural and substantive requirements relating to the budgets and require the chief financial officer to report
publicly not later than 90 days after the close of each fiscal year on actual versus budgeted results.

DISCUSSION

The Trustees are requested to approve the required financial report for the year ended December 31, 2013
(Exhibit ‘5-A’) and authorize the Corporate Secretary to submit this report to the Governor, legidative leaders, the
State Comptroller and the ABO pursuant to Section 2800 of the Public Authorities Law. This report was reviewed
by the Audit Committee at its meeting of March 25, 2014. The Trustees are also requested to approve areport of
actual versus budgeted results for the year 2012 (Exhibit *5-B’) and authorize posting it on the Authority’s website.

FISCAL INFORMATION

There is no anticipated fiscal impact.

RECOMMENDATION

The Vice President and Controller recommends that the Trustees approve and authorize submittal of the
attached reports (Exhibits ‘5-A’ and ‘5-B’) as discussed herein. The Audit Committee reviewed the financial report
for the year ended December 31, 2013 at their meeting earlier today and is also recommending its approval.

For the reasons stated, | recommend the approval of the above-requested action by adoption of the
resolution below.”
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The following resolution, as submitted by the President and Chief Executive Officer, was unanimously
adopted.

WHEREAS, pursuant to Section 2800(1) of the Public
Authorities Law, the Authority isrequired to annually submit
to the Gover nor, the Chairman and Ranking Minority
Member of the Senate Finance Committee, the Chairman and
Ranking Minority Member of the Assembly Ways and M eans
Committee, the State Comptroller and the Authorities Budget
Office, within 90 days after the end of itsfiscal year, a complete
and detailed report or reports setting forth certain information
regarding, among other things, certain financial infor mation;
and

WHEREAS, pursuant to Section 2800(3), financial
infor mation submitted under Section 2800 shall be approved
by the Authority’sBoard of Trustees and shall be certified in
writing by the Chief Executive Officer and the Chief Financial
Officer of the Authority that based on the officer's knowledge
the information provided therein (a) isaccurate, correct and
does not contain any untrue statement of material fact; (b)
does not omit any material fact which, if omitted, would cause
the financial statementsto be misleading in light of the
circumstances under which such statements are made and (c)
fairly presentsin all material respectsthe financial condition
and results of operations of the Authority as of, and for, the
periods presented in thefinancial statements; and

WHEREAS, on the date hereof, the Chief Executive
Officer and Chief Financial Officer have so certified asto the
financial infor mation contained within the attached reportsfor
the fiscal year ending December 31, 2013;

NOW THEREFORE BE IT RESOLVED, That
pursuant to Section 2800 of the Public Authorities Law, the
financial reports attached hereto are adopted and the
Corporate Secretary be, and hereby is, authorized to submit to
the Governor, the Chairman and Ranking Minority Member
of the Senate Finance Committee, the Chair man and Ranking
Minority M ember of the Assembly Ways and M eans
Committee, the State Comptroller, and the Authorities Budget
Office the attached financial report for the year ending 2013 in
accordance with the foregoing report of the President and
Chief Executive Officer; and beit further

RESOLVED, That pursuant to 2 NYCRR Part 203,
the attached report of actual vs. budgeted resultsfor the year
2013 isapproved in accordance with the foregoing report of
the President and Chief Executive Officer; and the Cor porate
Secretary isauthorized to post thereport on the Authority’s
website; and beit further

RESOLVED, That the Chairman, the Vice Chair, the
President and Chief Executive Officer, the Executive Vice
President and Chief Financial Officer and all other officers of
the Authority are, and each of them hereby is, authorized on
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behalf of the Authority to do any and all things and take any
and all actions and execute and deliver any and all agreements,
certificates and other documentsto effectuate the foregoing
resolution, subject to the approval of the form ther eof by the
Executive Vice President and General Counsel.
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6. Contribution of Fundsto the State Treasury

The President and Chief Executive Officer submitted the following report:

“SUMMARY

The Trustees are requested to authorize the release of $15 million in funds to the Empire State
Development Corporation (‘ESD’) in furtherance of ESD’ s statewide economic development initiatives, as
authorized by legidation approving the 2013-14 Budget of the State of New Y ork (Chapter 57 of the Laws of 2013).

BACKGROUND

The Authority is requested, from time to time, to make financial contributions and transfers of fundsto the
State or to otherwise provide financial support for various State programs. Any such contribution or transfer of
funds must (1) be authorized by the law; (2) be approved by the Trustees ‘as feasible and advisable;” and (3) satisfy
the requirements of the Authority’ s General Resolution Authorizing Revenue Obligations dated February 24, 1998,
as amended and supplemented (‘Bond Resolution’). In addition, as set forth in the Trustees Policy Statement dated
May 24, 2011, adebt service coverage ratio of 2.0 isto be used as areference point in considering any such
payments or transfers.

The Bond Resolution’ s requirements to withdraw monies ‘ free and clear of the lien and pledge created by
the [Bond] Resolution’ are such that (a) withdrawals must be for a‘lawful corporate purpose as determined by the
Authority,” and (b) the Authority must determine, taking into account among other considerations anticipated future
receipt of revenues or other moneys constituting part of the Trust Estate, that the funds to be so withdrawn are not
needed for (i) payment of reasonable and necessary operating expenses, (ii) an Operating Fund reserve for working
capital, emergency repairs or replacements, major renewals or for retirement from service, decommissioning or
disposal of facilities, (iii) payment of, or accumulation of areserve for payment of, interest and principal on senior
debt or (iv) payment of interest and principal on subordinate debt.

The State’ sfiscal year (‘SFY’) 2013-14 Budget legidation authorizes the Authority as deemed ‘feasible
and advisable by itstrustees’ to provide up to $90 million in contributions to the State’ s general fund, or as
otherwise directed in writing by the State’ s director of the budget, whereupon such funds ‘will be utilized to support
energy-related initiatives of the state or for economic development purposes.” To date, the Trustees have approved,
and the Authority has transferred, atotal of $75 million of such $90 million included in the Budget legislation; $20
million was provided to the State’'s general fund and $55 million was provided to ESD in furtherance of ESD’s
statewide economic development initiatives.

DISCUSSION

In accordance with Section 17 of Part HH of Chapter 57 of the Laws of 2013, the State’ s director of the
budget has formally requested that the Authority transfer on or before March 31, 2014 the sum of $15 million to the
credit of ESD in furtherance of ESD’ s Statewide economic development initiatives, principally the Open for
Business and the Innovation Venture Capital Fund initiatives, as more fully described below. The $15 million,
together with the $75 million already approved and transferred, totals the $90 million considered in the legislation.

The New Y ork State Open for Business (‘ Open for Business') campaign was initiated to market New
York State as an ideal place for businessesto invest and create jobs. A central component of this business
development campaign is to promote the advantages of doing businessin the State in order to retain and grow New
Y ork businesses as well as attract other businessesto New Y ork from across the country and around the world. The
New York State Innovation Venture Capital Fund (‘IVCF’) isanewly designed program to provide critical seed and
early-stage funding to incentivize new business formation and growth in New Y ork State and facilitate the transition
from ideas and research to marketable products. The goal isto help nascent businesses develop to a stage where
they can attract private sector financing. Both the Open for Business and IV CF are being administered by ESD.
The central tenet fits well with the Authority’ s Mission to promote economic development and job creation based
directly onits legidatively authorized Expansion Power, Replacement Power, Preservation Power, and Recharge
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New Y ork Power Programs, among the other economic development programs in which the Authority is authorized
and directed to engage.

The low-cost power and other benefits the Authority makes available under its various programs are
valuable economic development tools that the Authority desiresto promote, and there exists significant amounts of
unallocated power and other benefits available under these programs that can support economic development in the
State. Accordingly, the Authority has an interest in promoting the effectiveness of ESD’ s Statewide economic
development initiatives, thereby increasing the number and quality of businesses that apply for available benefits
under the Authority’s Programs.

Staff has reviewed the effects of the release of $15 million in State contributions at thistime on the
Authority’s expected financial position and reserve requirements. In addition, in accordance with the Board's Policy
Statement, staff calculated the impact of these transfer amounts on the Authority’s debt service coverage ratio and
determined it would not fall below the 2.0 reference point level. Given the current financial condition of the
Authority, its estimated future revenues, operating expenses, debt service and reserve requirements, staff is of the
view that it will be feasible for the Authority to release $15 million at thistime.

FISCAL INFORMATION

Staff has determined that sufficient funds are available in the Operating Fund to transfer $15 millionin
contributions at this time and that such Authority funds are not needed for any of the purposes specified in Section
503(1)(a)-(c) of the Authority’s Bond Resolution. Such transfer pursuant to the SFY 2013-14 Budget legidation
was anticipated and is within the amount reflected in the Power Authority’s 2014 Operating Budget approved by the
Trustees at their December 17, 2013 meeting.

RECOMMENDATION

The Treasurer recommends that the Trustees affirm that the transfer of $15 million to the Empire State
Development Corporation is feasible and advisable and authorize such payment.

For the reasons stated, | recommend the approval of the above-requested action by adoption of the
resolution below.”

Mr. Brian McElroy provided highlights of staff’srecommendation to the Trustees. In responseto a
guestion from Chairman Koelmel, Mr. McElroy said the contribution from the 2013/14 budget is the final
instalment to the state treasury for a total of $90 million.

Responding to questions from Trustee Nicandri, Mr. Russak said in relation to the 2014/15 budget
discussions with Division of Budget, the budget proposed for contribution to the state isidentical to that of the
2014 budget, $90 million. And with respect to the return of the temporary asset transfer monies, itisalso in the
Governor’s budget proposal, as discussed with the Authority.

The following resolution, as submitted by the President and Chief Executive Officer, was unanimously
adopted.

RESOLVED, That the Trustees hereby authorize a
payment to the Empire State Development Cor poration
(“ESD") in the amount of $15 million from the Operating
Fund asauthorized by Chapter 57 of the Laws of 2013 as
discussed in the foregoing report of the President and Chief
Executive Officer; and beit further

80



RESOLVED, That the amount of $15 million to ESD
described in the foregoing resolution is not needed for any of
the purposes specified in Section 503(1)(a)-(c) of the
Authority’s General Resolution Authorizing Revenue
Obligations, as amended and supplemented; and beit further

RESOLVED, That asa condition to making the
payments specified in the foregoing resolution, on the day of
such payments, the Treasurer or the Deputy Treasurer shall
certify that such moniesare not then needed for any of the
pur poses specified in Section 503(1)(a)-(c) of the Authority’s
General Resolution Authorizing Revenue Obligations, as
amended and supplemented; and beit further

RESOLVED, That the Chairman, the Vice Chair, the
President and Chief Executive Officer, the Chief Operating
Officer, the Executive Vice President and General Counsdl, the
Executive Vice President and Chief Financial Officer, the
Corporate Secretary, the Treasurer and all other officersof the
Authority be, and each of them hereby is, authorized and
directed, for and in the name and on behalf of the Authority, to
do any and all things and take any and all actions and execute
and deliver any and all certificates, agreements and other
documentsthat they, or any of them, may deem necessary or
advisable to effectuate the for egoing resolution, subject to
approval asto the form ther eof by the Executive Vice
President and General Counsel.
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7. New York Power Authority’s 2014 Strategic Plan

The President and Chief Executive Officer submitted the following report:
“SUMMARY

The Trustees are presented with the Authority’s proposed 2014 Strategic Plan for adoption, as set forth in
Exhibit * 7-A’ attached hereto.

BACKGROUND

The Authority’ s By-Laws state that ‘ the Trustees shall annually review a Strategic Plan developed by the
Executive Management Committee, under the supervision of the Strategic Planning and Energy Policy Committee,
which shall become the basis for the development of departmental plans, the annual budget and the capital
expenditure plan’ (By-Laws, Article VII — Fiscal Management , Section 2 — Strategic Plan). In addition, Public
Authorities Law 82824-a requires state authorities to develop and adopt a mission statement.

The Authority has for many years annually reviewed, and updated as necessary, its mission statement and
strategic plan. In late 2013, the Authority drafted a new strategic plan containing a revised mission statement to
advance alignment with the changing needs of its customers and to support the future energy structure of New Y ork.

DISCUSSION

In 2013, Authority staff undertook an examination of its corporate strategy in the context of arapidly
changing energy environment. This effort mainly consisted of three phases, each lasting several months.

e During the spring and summer of 2013, Authority staff met with more than thirty external stakeholdersto
discuss customer needs, key trends and other opportunitiesin the energy industry. These interviews included
discussions with customers, energy leaders, government officials, financial organizations, universities, and
othersto ensure a diverse pool of thinking.

o Inthefall of 2013, athirty-two member strategy team convened several times to discuss how the Authority
could proceed, boldly and innovatively, as the energy industry continues its evolution from a traditional,
centralized model to a more innovative, customer-centric model. Three key drivers emerged from our research:
(2) customer value, (2) stewardship for the future, and (3) flexibility of infrastructure and organizations.

e Inthe November and December timeframe, several discussions were held with the Trustees to share findings
and discuss the proposed direction to ensure that it is consistent with the Board’ s vision for the Authority.

The Authority’ s mission and vision statements were redrafted as aresult of this effort. 1n addition, new
strategic goals were identified and new strategic initiatives were created to focus on achieving those goals.

The new Mission Statement and Strategic Plan (Exhibit ‘ 7-A") will serve to inspire and provide direction as
the Authority embraces an evolving energy industry in New Y ork State.

RECOMMENDATION

The Senior Vice President — Strategic Planning recommends that the Trustees adopt the 2014 Strategic Plan
presented herein.

For the reasons stated, | recommend the approval of the above-requested action by adoption of the
resolution below.”
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Mr. Robert Lurie presented highlights of staff’srecommendation to the Trustees.
In response to a question from Chairman Koelmel, Mr. Lurie said a team has been set up for each of the
six initiatives outlined in the Strategic Plan and they will be responsible for developing a business plan for each

initiative. 1n developing the business plans the teams would consider:

i) how the Authority will get customers, if it isa customer initiative;
i) how the Authority is going to request funding;
iii) the value of the investments that the Authority is going to make;

IV) what the financial returns would be on any of the investments and how they would be implemented
and integrated into the business and operations of the Authority;

V) Staffing; and

Vi) marketing issues, e.g. competition

Mr. Lurie said that business plans would be presented to Trustees for approval asthey are completed.
Staff expectsthe first plan to be presented to the Board in May and the othersin July and September. He added
that, in parallel, asthe business plans are developed they will evolve and become a part of the budget process,
operating plans, and performance metrics.

Responding to further questioning from Chairman Koelmel, Mr. Lurie said staff isin the research
processin the development of the business plans— some are at an advanced stage — and will be driven towards
how the Authority will implement the initiatives. He reiterated that staff would be presenting at least one of the
plansto the Board for approval at the next meeting.

Responding to till further questioning from Chairman Koelmel, Mr. Lurie said each team isassigned a
member of the Authority’s executive team as sponsor; a project manager that is responsible for adherence to the
timeline; and a Consultant acting as an advisor to work with them as they devel op the business plans so that the
planswill be completed and presented to the Board within the time frame established for the implementation of
each initiative.

Responding to another question from Chairman Koelmel, President Quiniones said the goal of the teams
isto develop a tangible business plan for each of the individual initiatives with the assistance of the executive
sponsors and project managers. He then outlined examples of specific projects that would be proposed to the

Board:
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1) In collaboration with upstate utilities and under the Knowledge Workforce Planning initiative, it was
proposed that a workforce development center be built to address retirement issues of the Authority and
utilitiesin upstate New York. To that end, staff will be recommending that the Trustees approve a

request for funds to build a workforce development center in Western New York.

2) Under the Smart Generation and Transmission initiative, the Authority and other utilitiesin New York
State installed phaser measurement unitsin the state’ stransmission grid. Staff will be recommending
that the Trustees approve funding to build an “ Advance Grid I nnovation Research Laboratory for

Energy” in order to develop the data from the smart boxes that were installed in the transmission grid.

3) Under the BuildSmart New York I nitiative, of which the Authority isthe lead agency, the measures that
can be undertaken to make state and other public buildings energy efficient were proposed. As part of
that initiative, it has been recommended that meters be placed in those buildings. To that end, staff will
be recommending that the Trustees approve funding for the creation of the New York Energy Manager
Center to analyze the data from the smart meters with the goal to optimize energy consumption in public

buildings across the state on an ongoing basis.

President Quiniones said in addition to the above, the teams are working on business plans for other
projects and will be coming before the Board for their approval.

In response to a question from Trustee Nicandri, President Quiniones said there will be checks on the
Authority investments. Authority staff will perform due diligence, working with the Risk Management and
Finance groups before recommending that the Board fund any of the venturesin the Authority’ s “ investment
grade business plans.”

Responding to further questioning from Trustee Nicandri, Mr. Lurie said EPRI isassisting, advising the
Authority on some of these initiatives; the Authority will receive the full benefit of their wisdom and experiencein
research and development on any venture it proposes.

In response to a request from Chairman Koelmel, President Quiniones said, to ensure continuing

dialogue with the Trustees as the Business Plans are developed, he will provide the Board with a report on the

progress of each of the six initiatives.
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In response to a question from Trustee LeChase, Mr. Russak said staff earmarked capital project dollars
in the Authority’' s operating fund in the amount of $150 million for strategic initiatives, these monies, however,
have not been committed to any specific project asyet. Staff will have to come before the Board with the business
case and plan and request the Board' s authorization for the funding at that time.

The following resolution, as submitted by the President and Chief Executive Officer, was unanimously
adopted.

RESOLVED, That the Trustees hereby acknowledge
that they haveread, understand and adopt the Authority’s
2014 Strategic Plan attached hereto as Exhibit “ 7-A” as
discussed in the foregoing report of the President and Chief
Executive Officer; and beit further

RESOLVED, That the Chairman, the Vice Chair, the
President and Chief Executive Officer, the Chief Operating
Officer and all other officers of the Authority are, and each of
them hereby is, authorized on behalf of the Authority to do any
and all things and take any and all actions and execute and
deliver any and all agreements, certificates and other
documentsto effectuate the foregoing resolution, subject to the
approval of the form thereof by the Executive Vice President
and General Counsel.
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8. Appointment of Acting Executive Vice President and General Counsel

The Chairman submitted the following report:
SUMMARY

The Trustees are requested to consider the appointment of Arthur T. Cambouris of New Y ork, New Y ork as
Acting Executive Vice President and General Counsel, effective once the office is vacant.

BACKGROUND AND DISCUSSION

Article IV of the Authority’s By-laws provides for the election of certain non-statutory officers by the
Trustees. The same Article provides that Trustees may leave unfilled any office except those of Chair, Vice Chair,
President and Chief Executive Officer, Chief Operating Officer, Executive Vice President and General Counsel or
Corporate Secretary. In addition, this section permits the Trustees to fill these positions with an acting or interim
appointment until such time as a permanent replacement is el ected.

RECOMMENDATION

It is recommended that, pursuant to Article 1V of the By-Laws, adopted December 18, 1984, and last
amended on March 27, 2012, Arthur Cambouris be appointed as Acting Executive Vice President and General
Counsel, effective once the office is vacant, to hold such office until the Executive Vice President and Genera
Counsdl is elected by the Trustees.

For the reasons stated, | recommend the approval of the above-requested action by adoption of the
resolution below.”

President Quiniones said before voting on the resolution for the Acting Executive Vice President and
General Counsel he wanted to say a few wordsto Ms. Judith McCarthy, who was vacating the position. He made
the following remarks:
Today marksthe last Trustees meeting for Judith McCarthy, our
Executive Vice President and General Counsel, who isleaving us after more
than three years of exemplary service asthe Authority’s chief legal officer.
Judith, as1’m sure many of you know, will become a Magistrate Judge of the
U.S. District Court for the Southern District of New York —long recognized as
one of the most prestigious courtsin the nation. She will join a select group of
Federal Magistrate Judges, who generally work closely with the District
Judges and, in fact, handle some of the same duties.
At NYPA, Judith has been a consistent source of sound legal advice
for this Board and for me and our senior management team. Her skillsasa

lawyer —along with her keen insights into the policy and business aspects of
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the issues — have been invaluable at a time of immense challenge for the
Authority and our industry.

It was largely thanks to Judith that we concluded the complex
agreement that averted the shutdown of the Maid of the Mist tour boats at
Niagara Falls, and won the lawsuit that followed.

She played a pivotal role in the enactment of the legisation that established
our Western New York Power Proceeds program and in the program’s
successful implementation last year.

And as part of Governor Cuomo’s Energy Highway program, she was
at the heart of our effort to define NYPA’srole in developing the Indian Point
Contingency Plan with Con Edison and issuing the related RFP.

I'n addition to her work on these and countless other critical matters, Judith
heightened the Law Department’ s focus on ethics and compliance functions.
And sheled arestructuring of the department that has made it more
responsive to its clients—who are, of course, mainly NYPA's other Business
Units.

Through all this, Judith’ strademark energy and commitment and
dedication were always on full display. If | had one word to describe her, it
would be indefatigable.

Now, the Southern District Court is about to acquire its own Judge Judy—
along with a superb legal mind and someone who's absolutely passionate
about her work.

Thank you, Judith, for your many contributions to the Power
Authority. We will missyou. And we wish you and your family all the best as

you take this next—very significant—step in your career.
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Trustee Flynn said on behalf of the Board he wanted to add to Gill comments and made the following
remarks:

The Digtrict Judge is appointed by the President of the United States
and confirmed by the Senate. But the Magistrate Judge is a very different
process. The Magistrate Judgeis specifically interviewed and appointed and
selected by the judges themselves. Neither the Governor nor the President
playsarolein that decision, so politicsis removed. So when you select a
Magistrate Judge you truly are selected by your credentials. The judgesare
not going to pick somebody who doesn't understand the issues. They need
people that make sound legal decisions both civilly and criminally, they have
to have a broad perspective to know what they are doing because the District
Judges greatly rely upon the Magistrate Judges to do their work -- to make
their jobs easier -- so that their sound decisions are affirmed. So | think we
should all be very proud today to have somebody like Judith -- she truly isan
exemplary public servant, there is no better way to describe her, and | think we
are all better Trustees and a much better Authority from her sound counsel
and support. We are very proud of her. Congratulations.

Chairman Kolmel said he echoed Trustee Flynn’s remarks, and thanked Judith for all she has done for
the Trustees and wished her every success.

Ms. McCarthy thanked them for their kind words and said it was very much appreciated. She continued
that it has been an honor and privilege to serve the Authority and the State of New York. She said it isdifficult to
leave her work in state government, but sheisthrilled for the opportunity to serve as Magistrate Judge. She said
she has been very proud over the last three yearsto lead the Law Department at the Power Authority, and leaves
the Authority with a talented and dedicated group of attorneys that will continue to do the work of the Power
Authority going forward; she isassured that the Authority isin good hands and thanked them again for their
kind words.

Chairman Koelmel presented highlights of the recommendation to the Trustees.
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The following resolution, as submitted by the Chairman, was unanimously adopted.

RESOLVED, That pursuant to Article 1V of the
Authority’s By-L aws, adopted December 18, 1984, and last
amended on March 27, 2012, Arthur T. Cambourisis hereby
appointed as Acting Executive Vice President and General
Counsel, effective once the office is vacant, to hold such office

until the Executive Vice President and General Counsel is
elected by the Trustees.
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9. M otion to Conduct an Executive Session

Mr. Chairman, | move that the Authority conduct an executive session to consult with counsel. Upon

motion made and seconded an Executive Session was held.
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10. M otion to Resume M eeting in Open Session

Mr. Chairman, | move to resume the meeting in Open Session. Upon motion made and seconded, the

meeting resumed in Open Session.
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11. Next M eeting

The Regular Meeting of the Trustees will be held on May 20, 2014, at 11:00 a.m., at the Clarence D.
Rappleyea Building, White Plains, New Y ork, unless otherwise designated by the Chairman with the concurrence

of the Trustees.
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Closing

Upon motion made and seconded, the meeting was adjourned by the Chairman at approximately 12:10 p.m.

e iy =Y

Karen Delince
Corporate Secretary
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Section |

New York Power Authority
Guiddinesfor the I nvestment of Funds

General

These Guidelines for the Investment of Funds (the “ Guidelines’) are intended to
effectuate the applicable provisions of the General Resolution Authorizing Revenue
Obligations, adopted February 24, 1998 (the “Resolution”), the lien and pledge of which
covers al accounts and funds of the Authority and that governs the Authority's existing
policies and procedures concerning the investment of funds as contained in these
Guidelines. In aconflict between the Guidelines and the Resolution, the | atter shall
prevail. In addition, these Guidelines are intended to effectuate the provisions of Section
2925 of the New Y ork State Public Authorities Law.

Responsibility for | nvestments

The Treasurer and Deputy Treasurer have the responsibility for the investment of
Authority funds under the general supervision of the Executive Vice President and Chief
Financial Officer. The Treasurer shall ensure that an operating manual is maintained that
provides a detailed description of procedures for maintaining records of investment
transactions and related information.

I nvestment Goals

The Treasurer and Deputy Treasurer are responsible for maximizing the yield on
investments consistent with requirements for safety, liquidity and minimization of risk.
Monieswill not be invested for termsin excess of the projected use of funds.

Authorized | nvestments

A. Monies in funds established pursuant to the Resolution shall beinvested in
Authorized Investments or Authorized Certificates of Deposit, defined as follows:

“Authorized Investments” shall mean:

1. Direct obligations of or obligations guaranteed by the United States of
Americaor the State of New Y ork;

2. Bonds, debentures, notes or other obligations issued or guaranteed by any

of the following: Federal National Mortgage Association (including
Participation Certificates), Government National Mortgage Association,



Federal Financing Bank, Federa Home Loan Mortgage Corporation and
Federal Home Loan Banks, Federal Housing Administration, Federal
Farm Credit Banks Funding Corporation, Federal Farm Credit Banks,
Federal Intermediate Credit Banks, Federal Banks for Cooperatives,
Federal Land Banks or any other agency controlled or supervised by and
acting as an instrumentality of the United States government;

3. Obligations of any state of the United States of America or any political
subdivision thereof or any agency, instrumentality or local government
unit of any such state or political subdivision that shall be rated at the time
of the investment in any of the three highest long-term Rating Categories,
as such term is defined in the Resolution, or the highest short-term Rating
Category by a Rating Agency, as such term is defined in the Resolution.

4, Public Housing Bonds issued by Public Housing Authorities and fully
secured as to the payment of both principal and interest by a pledge of
annual contributions under an Annual Contributions Contract with the
United States of America; or Project Notes issued by Local Public
Agencies, in each case, fully secured as to the payment of both principal
and interest by arequisition or payment agreement with the United States
of America; provided that such Bonds or Notes are guaranteed by the
United States of America.

“Authorized Certificate of Deposit” shall mean a certificate of deposit authorized
by the Resolution as an “ Authorized Investment.”

B. The Authority, as an issuer of tax-exempt obligations, must not engagein
any arbitrage practice prohibited by the arbitrage regulations promulgated under
the Internal Revenue Code. 1n no event shall Authority funds be invested in a
manner that would violate the provisions of such arbitrage regulations.

V. Provisions Relating to Qualifications of Dealer s and Banks

Al

The purchase and/or sale of Authorized Investments shall be transacted only
through banks, trust companies or national banking associations (herein
collectively termed “Banks’) that are members of the Federal Reserve System and
government security dealers (herein termed “Dealers’), which are Banks and
Deadlers reporting to, trading with and recognized as primary dealers by the
Federal Reserve Bank of New York. A list of authorized Banks and Dealers shall
be maintained. Banks and Dealers shall have demonstrated an ability to:

a)  offer superior rates or prices on the types and amounts of securities
required;

b)  provide ahigh degree of attention to the Authority's investment
objectives; and

Cc) executetradesin atimely and accurate manner.



VI.

A.2.

A3A.

Authorized Investments may also be purchased or sold through minority- and
women-owned firms authorized to transact business in the U.S. government and
municipal securities markets. Such qualified firms shall demonstrate the qualities
detailed in clauses (a), (b) and (c) of Section V.A.1.

Municipal securities qualifying as Authorized Investments may also be purchased
or sold through any municipal bond dealer registered in the State of New Y ork
that demonstrates the qualities detailed in clauses (a), (b) and (c) of Section
V.A.l

Authorized Certificates of Deposit and time deposits (“ Time Deposits’) shall be

purchased directly from Banks that:

Q) are members of the Federal Reserve System transacting businessin the
State of New Y ork;

(2 have capital and surplus aggregating at least $50 million; and

3 demonstrate all the qualities detailed in clauses (a), (b) and (c) of Section
V.A.l

Authorized Investments purchased by the Authority or collateral securing its
investments shall be deposited only with custodians designated by the Authority.
Such custodians shall be Banks that are members of the Federal Reserve System
transacting business in the State of New Y ork.

The Authority shall file with each qualified dealer aletter agreement that
designates the (1) type of authorized investments, (2) Authority employees who
are authorized to transact business and (3) delivery instructions for the
safekeeping of investments.

The Authority shall enter into awritten contract with any (1) Dealer from which
Authorized Investments are purchased subject to a repurchase agreement and (2)
Bank from which Authorized Certificates of Deposit are purchased.

Gener al Policies Gover ning | nvestment Transactions

A.

Competitive quotations or negotiated prices shall be obtained except in the
purchase of government securities at their initial auction or upon initial offering.
A minimum of three quotes shall be obtained and documented from Dealers and/
or Banks, except asindicated above, and the most favorable quote accepted. The
Treasurer or Deputy Treasurer may waive this requirement on a single-transaction
basis only if warranted by market conditions and documented in writing.

Authorized Investments purchased shall be either delivered to the Authority's
designated custodian or, in the case of securities held in a book-entry account
maintained at the Federal Reserve Bank of New Y ork or the Depository Trust
Company, recorded in the Authority's name or in the name of a nominee agent or



custodian designated by the Authority on the books of the Federal Reserve Bank
of New Y ork or the Depository Trust Company. Payment shall be made to the
Dealer or Bank only upon receipt by the Authority's custodian of (1) the securities
or (2) in the case of securities held in abook-entry account, written advice or wire
confirmation from the Federal Reserve Bank of New Y ork or the Depository
Trust Company that the necessary book entry has been made.

C. Each purchase or sale of Authorized Investments or Authorized Certificates of
Deposit shall be authorized by the Treasurer or Deputy Treasurer. Investment
orders may be placed by Authority employees as designated by the Treasurer.
The custodian shall have standing instructions to send a transaction advice to the
Authority's Controller for purposes of comparison with internal records. The
Controller shall advise the Treasurer of any variances, and the Treasurer shall
ensure appropriate corrections are provided.

VIl. Policies Concerning Certain Types of | nvestment Diver sification Standar ds
Reguired

A. Authorized Certificates of Deposit and Time Deposits

1. Authorized Certificates of Deposit and Time Deposits shall be purchased
directly from a Bank in the primary market.

2. Authorized Certificates of Deposit and Time Deposits shall be
continuously secured/collateralized by Authorized Investments defined in
subsection (1) or (2) of Section IV.A., having a market value (exclusive of
accrued interest) at al times at least equal to the principal amount of such
Certificates of Deposit or Time Deposits. Such Authorized Investments
shall be segregated in a separate custodian account on behalf of the
Authority. Collateral pledged for Certificates of Deposit or Time Deposits
held as investments shall be market valued (marked to market) not less
than once per week.

3. Investments in Authorized Certificates of Deposit or Time Deposits shall
not exceed 25% of the Authority's invested funds. The par value of
Authorized Certificates of Deposit purchased from any one Bank shall not
exceed $25 million.

B. Repurchase Agreements

The Authority may from time to time elect to enter into arrangements for the
purchase and resale of Authorized Investments (known as “Repurchase
Agreements’). Thistype of investment transaction shall be used only when there
IS no other viable, short-term investment aternative.



VIIl. Review

A Repurchase Agreement shall be transacted only with a Dealer or Bank
qualified to sell Authorized Investmentsto the Authority that is recognized
by the Federal Reserve Bank as a primary dealer.

Authorized Investments purchased subject to a Repurchase Agreement
shall be marked to market daily to ensure their value equals or exceeds the
purchase price.

A Repurchase Agreement shall be limited to a maximum fixed term of
five business days. Payment for the purchased securities shall be made
against delivery to the Authority's designated custodian (which shall not
be a party to the transaction as seller or seller's agent) or, in the case of
securities held in a book-entry account maintained at the Federal Reserve
Bank of New Y ork or the Depository Trust Company, written advice that
the securities are recorded in the Authority's name or in the name of a
nominee, agent or custodian designated by the Authority on the books of
the Federal Reserve Bank or the Depository Trust Company.

No more than $50 million of Authorized Investments shall be purchased
under a Repurchase Agreement with any one Dedler or Bank. This
requirement may be waived by the Executive Vice President and Chief
Financial Officer on asingle- transaction basis only if warranted by
specia circumstances and documented in writing.

The aggregate amount invested in Repurchase Agreements may not
exceed the greater of 5% of the investment portfolio or $100 million. The
Executive Vice President and Chief Financial Officer may waive this
requirement on a single-transaction basis only if warranted by cash-flow
requirements and documented in writing.

The Authority may not enter into arrangements (known as Reverse
Repurchase Agreements) for the purpose of borrowing monies by
pledging Authorized Investments owned by the Authority.

These Guidelines and any proposed amendments shall be submitted for Trustee review
and approval at least once a year.

In addition to the Authority's periodic review, the Authority's independent auditors, in
connection with their examination of the Authority, shall perform an annual audit of
the investment portfolio, review investment procedures and prepare areport, the
results of which will be made available to the Trustees.



I X. Reports

A. The Treasurer shall submit an investment report to the Trustees, at least quarterly.
Such report shall contain a (1) detailed description of each investment; (2)
summary of the dealers and banks from which such securities were purchased and
(3) alist of fees, commissions or other charges, if any, paid to advisors or other
entities rendering investment services.

B. The Treasurer shall submit an annual report for approval by the Trustees. In
addition to the information provided quarterly, the Annual Report shall include
(i) acopy of the Guidelines; (ii) an explanation of the Guidelines and any
amendments thereto since the last annual report; (iii) the results of an annua
independent audit of investment inventory and procedures and (iv) arecord of
income earned on invested funds. The approved report shall be submitted to the
State Division of the Budget with copies distributed to the Office of the State
Comptroller, the Senate Finance Committee and the Assembly Ways and Means
Committee. Copies shall be made available to the public upon written reasonable
request.

C. Any walvers that occurred during the prior month shall be reported to the
Executive Vice President and Chief Financial Officer.

X. Miscellaneous

A. These Guidelines are intended for guidance of officers and employees of the
Authority only, and nothing contained herein isintended or shall be construed to
confer upon any person, firm or corporation any right, remedy, claim or benefit
under, or by reason of, any requirement or provision thereof.

B. Nothing contained in these Guidelines shall be deemed to alter, affect the validity of,
modify the terms of or impair any contract, agreement or investment of funds made or
entered into in violation of, or without compliance with, the provisions of these
Guidelines.

C. No provisionsin these Guidelines shall be the basis of any claim against any Trustee,
officer or employee of the Authority in his or her individual or official capacity or
against the Authority itself.



Section |1

EXPLANATION OF INVESTMENT GUIDELINES

Section |1 Responsibility for | nvestments

Establishes responsibility for the Investment of Authority Funds and limits the number of
individual s authorized to place investment orders.

Section |11 I nvestment Goal

Establishes the policy that earning a reasonabl e return on investments must be consistent
with standards set for minimization of risk and availability of funds when needed.

Section |V Authorized | nvestments

Details the types of investments the Authority can undertake as prescribed in Section 101
of the Resolution.

This section also requires that investments made in each of the Funds established under
the Resolution be invested for aterm commensurate with cash-flow expectations and that
such investments not violate the arbitrage regulations of the Internal Revenue Code.

Section V Provisions Relating to Qualifications of Dealer s and Banks

Establishes criteriafor the selection of banks and dealers from which the Authority may
buy or sell investments. Businessis transacted with firms that have demonstrated
financial strength and a high degree of reliability with respect to servicing the Authority's
needs. This section also directs that custody of Authority investments be maintained by
banks that are members of the Federal Reserve System transacting business in the State
of New Y ork.

This section also addresses the subject of contracts with banks and dealers for the
purchase or sale of Authorized Investments. The Authority has written Letters of
Agreement with authorized dealers that specify the types of securitiesin which the
Authority may invest and identify those Authority individuals authorized to give
instructions related to the purchase and sale of securities. In addition, the Authority shall
have awritten form of agreement for use in repurchase transactions with any authorized
dealer with which the Authority may transact this type of investment.



Section VI General Policies Governing I nvestment Transactions

Requires that the Authority solicit no less than three bids for the purchase or sale of
securitiesin order to ensure the most favorabl e rate except when securities are purchased
at their initial auction, upon new issue or through negotiated prices.

Requires that the Authority or its custodian, prior to payment, take possession of such
securities, or in the case of book-entry securities, obtain written advice or wire
confirmation that transfer or ownership has been recorded.

Establishes authorized employees to approve the purchase or sale of securities.

Establishes control procedures whereby the Controller shall compare the custodian's
confirmation to Authority records.

Section V11 Policy Concerning Certain Types of | nvestment Diver sification Standards
Reguired

Establishes a policy concerning the purchase of Authorized Certificates of Deposit and
Time Deposits intended to minimize the risk associated with such transactions.
Authorized Certificates of Deposit or Time Deposits may be purchased directly from a
bank that is a member of the Federal Reserve System transacting business in the State of
New York. Such deposits shall be continuously secured by Authorized Investments as
outlined in subsection (1) or (2) of Section IV.A. Thiscollateral shall be regularly priced
to current market to assure the Authority's security interest is continuously protected.
Aggregate holdings of Authorized Certificates of Deposit shall not exceed 25% of the
Authority'stotal investment. Authorized Certificates of Deposit purchased from any one
bank shall not exceed $25 million.

Establishes a policy intended to minimize the risk associated with arrangements for the
purchase and resale of Authorized Investments known as Repurchase Agreements
(“Repos’). Repos purchased from any one qualified dealer or bank shall not exceed $50
million and shall be limited to a maximum fixed term of five business days. Aggregate
investments in Repos shall not exceed the greater of 5% of the Authority's total
investments or $100 million. All securities purchased under the terms of a Repo shall be
held in safekeeping by a designated custodian for the Authority. Such securities shall be
priced to market on adaily basis to assure the Authority's security interest. Reverse
Repurchase Agreements are not authorized transactions.

Section VIl Review

Establishes policy requiring review of the Guidelines at |east once ayear. Requires an
annual audit by the Authority's independent auditors of the Authority's investment
portfolio and compliance with the guidelines established by the Authority and the State
Comptroller.



Section | X Reports

Establishes policy requiring submission of reports to the Authority's Trustees concerning
the management and performance of the Authority's portfolio.

This Section also requires that an annual report be submitted for approval by the
Authority's Trustees. Copies of the approved report shall be sent to the State Division of
the Budget, Office of the State Comptroller, Senate Finance Committee and Assembly
Way and Means Committee.



Section |11

| nvestment | ncome Record

During 2013, the Authority's investment portfolio averaged approximately $1.37 billion
and earned approximately $21 million.

The earnings, by fund, were as follows (dollars in millions):

Operating Fund $20.0
Capital (Construction Funds) 0.4
Other (Energy Services/Note Debt Reserve) 0.6

Total 21.0

The 2013 investment income was $5 million less than investment income earned in 2012.
Higher yielding securities matured and rolled off the portfolio and the proceeds from
matured securities and investment of new cash flows were invested in lower yielding
securities throughout the year.

Fees Paid for Other Post-Employment Benefits Trust Fund | nvestment/Advisory Services

$126,101 Baring Asset Management

$137,486 BlackRock Investment Management, LLC
$135,355 Bradford & Marzec, LLC

$ 84,282 Brandywine Global Investment Management, LLC
$ 51,417 CenterSquare Investment Management

$ 63,758 C.S. McKeeg, L.P.

$189,986 Fiduciary Management, Inc.

$153,472 GAMCO Asset Management Inc.

$239,151 Lazard Asset Management

$ 38,750 PFM Asset Management, LLC (Advisory Services)
$ 62,098 State Street Global Advisors

$ 98,477 Thomas White International

$ 97,496 Urdang Securities Management, Inc.

$ 98,221 WCM Investment Management

$ 53,796 Weélls Capital Management Inc.

$1,629,846 Total

Fees were paid from the OPEB Trust Fund.



Fees Paid for Nuclear Decommissioning Trust Fund | nvestment/Advisory Services

$230,806 Bradford & Marzec, LLC

$174,823 GarciaHamilton & Associates, L.P.

$334,748 JPMorgan Investment Management, Inc.

$123,363 Mellon Capital Management

$136,250 PFM Asset Management, LLC (Advisory Services)
$259,773 Prudential Investment Management, Inc.

$152,677 Schroder Investment Management North America Inc.
$1,412,440 Total

Fees were paid from the Nuclear Decommissioning Trust Fund.

Results of the Annual | ndependent Audit

In connection with its examination of the Authority’s financia statements, KPMG LLP
(“KPMG") performed tests of the Authority’ s compliance with certain provisions of the
Investment Guidelines, the State Comptroller’ s Investment Guidelines and Section 2925
of the Public Authorities Law. Based on discussions with KPMG, Steff is of the opinion
that KPMG’ s written report, which will be delivered upon approval of the financia
statements by the Board, will state that the Authority complied, in all material respects,
with the requirements during the year ended December 31, 2013. Consequently, staff
believes the Authority isin compliance with the Investment Guidelines, the State
Comptroller’s Investment Guidelines and Section 2925 of the Public Authorities Law.



PORTFOLIO / SECURITY

SECURITY DESCRIPTION

PORTFOLIO: NIAGARA TAX EXEMPT

MUNICIPAL (Variable Weekly Reset)

60636WGB5
64966CLY5

Subtotal:

MO ST HWY & TRANS
NEW YORK, NY

MUNICIPAL (Variable Weekly Reset)

Subtotal: PORTFOLIO: NIAGARA TAX EXEMPT

PORTFOLIO: NIAGARA TAXABLE

FEDERAL HOME LOAN

313385XT8

Subtotal:

DISCOUNT NOTE

FEDERAL HOME LOAN

Subtotal: PORTFOLIO: NIAGARA TAXABLE

PORTFOLIO: NOTE DEBT RESERVE

MUNICIPAL

57582PTY6

Subtotal:

FEDERAL HOME LOAN

313374CH1

Subtotal:

FANNIE MAE

3135GOES8
3135GOPP2

Subtotal:

FREDDIE MAC

3137EADD8

Subtotal:

MASS ST

MUNICIPAL

FEDERAL HOME LOAN

FEDERAL HOME LOAN

FANNIE MAE
FANNIE MAE

FANNIE MAE

FREDDIE MAC

FREDDIE MAC

Subtotal: PORTFOLIO: NOTE DEBT RESERVE

NEW YORK POWER AUTHORITY

INVENTORY REPORT BY PORTFOLIO AND SECURITY TYPE
HOLDINGS AS OF: 12/31/13

PAR AMOUNT

2,500,000.00

4,200,000.00

6,700,000.00

6,000,000.00

6,000,000.00

4,155,000.00

4,155,000.00

3,895,000.00

3,895,000.00

6,065,000.00

4,883,000.00

10,948,000.00

505,000.00

505,000.00

19,503,000.00

MATURITY DATE

5/1/2015
8/1/2031

6,700,000.00

6/6/2014

6,000,000.00

7/1/2015

10/17/2014

11/15/2016
9/20/2017

4/17/2015

COUPON
RATE

0.040
0.040

3.250

1.000

1.375
1.000

0.500

YIELD TO

MATURITY PRINCIPAL COST
0.070 2,500,000.00
0.160 4,200,000.00
0.126 6,700,000.00
0.126 6,700,000.00
0.137 5,995,905.00
0.137 5,995,905.00
0.137 5,995,905.00
0.730 4,5083,396.75
0.730 4,503,396.75
1.031 3,891,105.00
2.681 3,891,105.00
0.669 6,210,786.22
1.010 4,881,193.29
0.821 11,091,979.51
0.598 5083,454.70
0.598 503,454.70
0.838 19,989,935.96

INTEREST

PURCHASED

0.00
0.00

0.00

=1
o
o

© b
o
S

o

.00

o
o
S

0.00

=1
o
o

0.00
9.087.81

9,087.81

9,087.81

"Section IV"
3/25/2014

TOTAL COST

2,500,000.00

4,200,000.00

6,700,000.00

6,700,000.00

5,995,905.00

5,995,905.00

5,995,905.00

4,503,396.75

4,503,396.75

3,891,105.00

3,891,105.00

6,210,786.22

4,890,281.10

11,101,067.32

503,454.70

503,454.70

19,999,023.77



PORTFOLIO / SECURITY

SECURITY DESCRIPTION

PORTFOLIO: OPERATING LINKED DEPOSIT PROGRAM

CERTIFICATES OF DEPOSIT

Subtotal:

M & T TRUST CO.

M & T TRUST CO.

M & T TRUST CO.

M & T TRUST CO.

The Bank of Castile

M & T TRUST CO.

M & T TRUST CO.

M & T TRUST CO.

M & T TRUST CO.
ALLIANCE BANK

M & T TRUST CO.
FIRST NIAGARA BANK
FIRST NIAGARA BANK
FIRST NIAGARA BANK
EVANS BANK, N.A.
TIOGA STATE BANK
M & T TRUST CO.

NBT BANK, N.A.

FIRST NIAGARA BANK
NBT BANK

FIRST NIAGARA BANK
M & T TRUST CO.

M & T TRUST CO.
Chemung Canal Trust Company
M & T TRUST CO.

M & T TRUST CO.
FIRST NIAGARA BANK
M & T TRUST CO.

M & T TRUST CO.

M & T TRUST CO.

NBT BANK, N.A.

FIRST NIAGARA BANK
M & T TRUST CO.

NBT BANK, N.A.

NBT BANK, N.A.

M & T TRUST CO.

M & T TRUST CO.
GENESEE REGIONAL BANK

CERTIFICATES OF DEPOSIT

Subtotal: PORTFOLIO: OPERATING LINKED DEPOSIT PROGRAM

NEW YORK POWER AUTHORITY

INVENTORY REPORT BY PORTFOLIO AND SECURITY TYPE

PAR AMOUNT

92,115.00
34,000.00
22,000.00
54,000.00
72,613.00
67,000.00
193,000.00
106,000.00
105,000.00
57,689.00
105,000.00
137,900.00
44,230.00
83,630.00
28,300.00
102,185.00
36,000.00
31,310.00
15,529.00
207,988.00
348,000.00
81,010.00
69,000.00
83,750.00
35,000.00
14,000.00
167,679.00
63,000.00
70,000.00
127,000.00
61,100.00
72,084.00
11,000.00
158,525.00
55,430.00
24,000.00
8,000.00
158,121.00

3,192,188.00

HOLDINGS AS OF: 12/31/13

COUPON
MATURITY DATE RATE

1/3/2014
1/10/2014 0.300
1/10/2014 0.212
1/16/2014
1/16/2014
2/7/2014 0.230
2/7/2014 0.098
2/20/2014
2/26/2014
4/23/2014
4/25/2014
5/9/2014
5/9/2014
5/9/2014
5/23/2014
6/13/2014
7/10/2014
7/10/2014
7/18/2014
7/23/2014
7/23/2014
7/23/2014
8/8/2014
8/28/2014
9/5/2014
9/5/2014
9/12/2014
9/18/2014
9/18/2014
9/25/2014
10/16/2014
11/6/2014
11/28/2014
12/4/2014
12/4/2014
12/4/2014
12/12/2014
12/12/2014

3,192,188.00

YIELD TO
MATURITY PRINCIPAL COST
0.000 92,115.00
0.304 34,000.00
0.215 22,000.00
0.000 54,000.00
0.000 72,613.00
0.233 67,000.00
0.099 193,000.00
0.000 106,000.00
0.000 105,000.00
0.000 57,689.00
0.000 105,000.00
0.000 137,900.00
0.000 44,230.00
0.000 83,630.00
0.000 28,300.00
0.000 102,185.00
0.000 36,000.00
0.000 31,310.00
0.000 15,529.00
0.000 207,988.00
0.000 348,000.00
0.000 81,010.00
0.000 69,000.00
0.000 83,750.00
0.000 35,000.00
0.000 14,000.00
0.000 167,679.00
0.000 63,000.00
0.000 70,000.00
0.000 127,000.00
0.000 61,100.00
0.000 72,084.00
0.000 11,000.00
0.000 158,525.00
0.000 55,430.00
0.000 24,000.00
0.000 8,000.00
0.000 158,121.00
0.016 3,192,188.00
0.016 3,192,188.00

INTEREST

PURCHASED

0.00
0.00
0.00
0.00
0.00
0.00
0.00
0.00
0.00
0.00
0.00
0.00
0.00
0.00
0.00
0.00
0.00
0.00
0.00
0.00
0.00
0.00
0.00
0.00
0.00
0.00
0.00
0.00
0.00
0.00
0.00
0.00
0.00
0.00
0.00
0.00
0.00
0.00

"Section IV"
3/25/2014

TOTAL COST

92,115.00
34,000.00
22,000.00
54,000.00
72,613.00
67,000.00
193,000.00
106,000.00
105,000.00
57,689.00
105,000.00
137,900.00
44,230.00
83,630.00
28,300.00
102,185.00
36,000.00
31,310.00
15,529.00
207,988.00
348,000.00
81,010.00
69,000.00
83,750.00
35,000.00
14,000.00
167,679.00
63,000.00
70,000.00
127,000.00
61,100.00
72,084.00
11,000.00
153,525.00
55,430.00
24,000.00
8,000.00
153,121.00

3,192,188.00

0.00

3,192,188.00



PORTFOLIO / SECURITY SECURITY DESCRIPTION

PORTFOLIO: OPERATING NORTH COUNTRY ECONOMIC DEVELOPMENT FUND

FEDERAL HOME LOAN

313385WU6 DISCOUNT NOTE

Subtotal: FEDERAL HOME LOAN

Subtotal: PORTFOLIO: OPERATING NORTH COUNTRY ECONOMIC DEVELOPMENT FUND

PORTFOLIO: OPERATING WESTERN NY ECONOMIC DEVELOPMENT FUND

FANNIE MAE
313589YM9 DISCOUNT NOTE
Subtotal: FANNIE MAE

Subtotal: PORTFOLIO: OPERATING WESTERN NY ECONOMIC DEVELOPMENT FUND

PORTFOLIO: OPERATING STATE PARKS GREENWAY FUND

FANNIE MAE
313589YM9 DISCOUNT NOTE
Subtotal: FANNIE MAE

Subtotal: PORTFOLIO: OPERATING STATE PARKS GREENWAY FUND

PORTFOLIO: OPERATING FUND

FEDERAL FARM CREDIT

31331GTJ8 FEDERAL FARM CREDIT
31331KNLO FEDERAL FARM CREDIT
31331J281 FEDERAL FARM CREDIT
31331X3J9 FEDERAL FARM CREDIT
31331YSH4 FEDERAL FARM CREDIT
31331YE97 FEDERAL FARM CREDIT

Subtotal: FEDERAL FARM CREDIT

NEW YORK POWER AUTHORITY
INVENTORY REPORT BY PORTFOLIO AND SECURITY TYPE
HOLDINGS AS OF: 12/31/13

PAR AMOUNT

10,009,000.00

10,009,000.00

10,009,000.00

25,434,000.00

25,434,000.00

25,434,000.00

7,459,000.00

7,459,000.00

7,459,000.00

15,000,000.00
11,000,000.00
10,000,000.00
17,000,000.00
22,625,000.00

5,000,000.00

80,625,000.00

MATURITY DATE

5/14/2014

6/24/2014

6/24/2014

4/17/2014
6/10/2015
11/16/2015
9/13/2016
1/5/2017
4/17/2017

COUPON
RATE

2.625
1.375
1.500
5.125
4.250
4.250

YIELD TO

MATURITY PRINCIPAL COST
0.112 10,003,433.88
0.112 10,003,433.88
0.112 10,003,433.88
0.122 25,417,467.90
0.122 25,417,467.90
0.122 25,417,467.90
0.122 7,454,151.65
0.122 7,454,151.65
0.122 7,454,151.65
3.002 14,744,700.00
1.361 11,005,830.00
2.260 9,650,800.00
4.308 17,987,510.00
4.198 22,712,490.00
4.671 4,848,150.00
3.401 80,949,480.00

INTEREST

PURCHASED

"Section IV"
3/25/2014

TOTAL COST

10,003,433.88

o

.00

(=}
o
'S}

(=}
o
'S}

(=}
o
'S}

o
o
S

0.00
0.00
0.00
0.00
0.00
0.00

0.00

10,003,433.88

10,003,433.88

25,417,467.90

25,417,467.90

25,417,467.90

7,454,151.65

7,454,151.65

7,454,151.65

14,744,700.00
11,005,830.00

9,650,800.00
17,987,510.00
22,712,490.00

4,848,150.00

80,949,480.00



NEW YORK POWER AUTHORITY

INVENTORY REPORT BY PORTFOLIO AND SECURITY TYPE

HOLDINGS AS OF: 12/31/13

COUPON
PORTFOLIO / SECURITY SECURITY DESCRIPTION PAR AMOUNT MATURITY DATE RATE
FEDERAL HOME LOAN
3133XWKVO FEDERAL HOME LOAN 18,000,000.00 3/14/2014 2375
313373JR4 FEDERAL HOME LOAN 10,000,000.00 5/28/2014  1.375
313371WB8 FEDERAL HOME LOAN 10,000,000.00 7/24/2014 1.150
313371AF3 FEDERAL HOME LOAN 25,000,000.00 11/5/2014 1290
313372ZR8 FEDERAL HOME LOAN 20,000,000.00 3/16/2015  1.800
3133XWNB1 FEDERAL HOME LOAN 10,000,000.00 6/12/2015  2.875
313379KX6 FEDERAL HOME LOAN 20,000,000.00 8/18/2015 0590
313371NW2 FEDERAL HOME LOAN 30,000,000.00 12/11/2015  1.375
313373526 FEDERAL HOME LOAN 20,000,000.00 6/10/2016  2.125
313379AF6 FEDERAL HOME LOAN 15,000,000.00 7/15/2016  1.000
313379DT3 FEDERAL HOME LOAN 20,000,000.00 6/8/2018  1.250
313383CU3 FEDERAL HOME LOAN __ 25,000,000.00 8/15/2018  1.000
Subtotal: FEDERAL HOME LOAN 223,000,000.00
FANNIE MAE
31398AXJ6 FANNIE MAE 15,000,000.00 5/15/2014  2.500
3135G0BJ1 FANNIE MAE 25,000,000.00 6/27/2014  1.125
31398AYY2 FANNIE MAE 20,000,000.00 9/16/2014  3.000
3135GOKM4 FANNIE MAE 20,000,000.00 5/27/2015 0500
31398AU34 FANNIE MAE 25,000,000.00 7/28/2015  2.375
31398A4M1 FANNIE MAE 60,000,000.00 10/26/2015  1.625
3136GOL74 FANNIE MAE 16,085,000.00 1/5/2016  0.500
3135G0AL7 FANNIE MAE 20,000,000.00 3/15/2016  2.250
3135G0BAO FANNIE MAE 10,000,000.00 4/11/2016 2.375
3135GOCM3 FANNIE MAE 35,000,000.00 9/28/2016  1.250
3135GOES8 FANNIE MAE 50,000,000.00 11/15/2016  1.375
3135G0JA2 FANNIE MAE 25,000,000.00 4/27/2017 1125
31359MEL3 FANNIE MAE 10,000,000.00 6/1/2017
3135GOMZ3 FANNIE MAE 25,000,000.00 8/28/2017  0.875
3135G0OPQO FANNIE MAE 25,000,000.00 10/26/2017  0.875
3135G0TG8 FANNIE MAE 15,000,000.00 2/8/2018  0.875
3135GOWJ8 FANNIE MAE 10,000,000.00 5/21/2018  0.875
3135GOYM9 FANNIE MAE 45,000,000.00 9/18/2018  1.875
3136G1VT3 FANNIE MAE STEP CALLABLE 30,000,000.00 11/14/2018  0.750
3135G0YT4 FANNIE MAE 25,000,000.00 11/27/2018  1.625
Subtotal: FANNIE MAE 506,085,000.00
FREDDIE MAC
3137EABX6 FREDDIE MAC 20,000,000.00 1/7/2014 2500
3128X9C73 FREDDIE MAC 20,000,000.00 2119/2014 2175

3137EACHO FREDDIE MAC 15,000,000.00 2/9/2015 2.875

YIELD TO
MATURITY PRINCIPAL COST
1.348 18,535,740.00
0.627 10,193,000.00
1.346 9,930,800.00
1.201 24,998,750.00
1.945 19,890,000.00
0.398 10,667,230.00
0.590 20,000,000.00
0.405 30,566,100.00
0.782 21,058,000.00
0.831 15,105,000.00
0.897 20,349,687.80
1.000 25,000,000.00
0.960 226,294,307.80
2.882 14,736,750.00
1.171 24,965,000.00
2.548 20,372,800.00
0.527 19,984,000.00
2.091 25,304,500.00
1.861 59,273,350.00
0.453 16,109,545.71
1.334 20,784,000.00
1.132 10,547,400.00
1.278 34,9583,850.00
1.307 50,161,000.00
0.869 25,287,500.00
0.841 9,620,060.00
0.918 24,946,500.00
0.804 25,083,750.00
0.814 15,042,900.00
0.918 9,978,600.00
1.901 44,945,100.00
1.024 29,910,000.00
0.053 24,904,250.00
1.315 506,910,855.71
1.292 20,655,900.00
1.139 20,702,200.00
1.887 15,570,600.00

INTEREST

PURCHASED

0.00
0.00
0.00
0.00
0.00
0.00
0.00
18,333.33
0.00
0.00
0.00
0.00

18,333.33

0.00
0.00
0.00
0.00
0.00
0.00
0.00
0.00
0.00
0.00
0.00
0.00
0.00
0.00
0.00
0.00
0.00
0.00
0.00
0.00

0.00

0.00
0.00
0.00

"Section IV"
3/25/2014

TOTAL COST

18,535,740.00
10,193,000.00

9,930,800.00
24,998,750.00
19,890,000.00
10,667,230.00
20,000,000.00
30,584,433.33
21,058,000.00
15,105,000.00
20,349,687.80

25,000,000.00

226,312,641.13

14,736,750.00
24,965,000.00
20,372,800.00
19,984,000.00
25,304,500.00
59,273,350.00
16,109,545.71
20,784,000.00
10,547,400.00
34,953,850.00
50,161,000.00
25,287,500.00

9,620,060.00
24,946,500.00
25,083,750.00
15,042,900.00

9,978,600.00
44,945,100.00
29,910,000.00

24,904,250.00

506,910,855.71

20,655,900.00
20,702,200.00
15,570,600.00



PORTFOLIO / SECURITY

3137EACM9
3137EACT4
3137EACW7
3137EADCO
3137EADF3
3137EADH9
3137EADJS
3137EADLO
3134G3G38
3137EADN6
3137EADP1
3134G42P2

Subtotal:

MUNICIPAL

977100AT3
163103RJ5
649870JQ6
6055803G2
649902NP4
73358TR78
6055803H0
64966JAW6
57563EAF5
20772GE20
73358TR86
64971QQV8
387892UX8
631663MZ1
57582PM98
64966KPZ0
6775212J4

Subtotal:

SECURITY DESCRIPTION

FREDDIE MAC
FREDDIE MAC
FREDDIE MAC
FREDDIE MAC
FREDDIE MAC
FREDDIE MAC
FREDDIE MAC
FREDDIE MAC
FREDDIE MAC
FREDDIE MAC
FREDDIE MAC
FREDDIE MAC

FREDDIE MAC

WISCONSIN STATE

CHELAN CNTY WASH PUB DIST
NYS FIN AGY

MISSISSIPPI BOND

NYS DORM PIT

PORT AUTH NY AND NJ
MISSISSIPPI BOND

NYC GO

MASS TRANS

CT ST GEN OBLIG

PORT AUTH NY/ NJ

NYC TFA

GRANT CITY WASH PUB UTIL
Nassau County NY Interim Fin Auth
MASS COMMWLTH

NYC GO

OHIOG O

MUNICIPAL

MUNICIPAL (Variable Weekly Reset)

6499032J9
649716JU2

Subtotal:

FREDDIE MAC (Mortgage)

31394TNQ4

Subtotal:

NYS DORM AUTH REV
NYC TRANSITIONAL FIN AUTH REV

MUNICIPAL (Variable Weekly Reset)

FHR 2762 LG

FREDDIE MAC (Mortgage)

NEW YORK POWER AUTHORITY
INVENTORY REPORT BY PORTFOLIO AND SECURITY TYPE
HOLDINGS AS OF: 12/31/13

PAR AMOUNT

20,000,000.00
20,000,000.00
20,000,000.00
20,000,000.00
30,000,000.00
15,000,000.00
25,000,000.00
15,000,000.00
25,000,000.00
15,000,000.00
25,000,000.00

25,000,000.00

310,000,000.00

4,130,000.00
2,500,000.00
2,000,000.00
3,465,000.00
3,000,000.00
5,000,000.00
4,535,000.00
3,000,000.00
3,500,000.00
10,000,000.00
2,900,000.00
3,950,000.00
2,350,000.00
8,311,000.00
10,000,000.00
6,935,000.00

5,000,000.00

80,576,000.00

20,000,000.00

19,100,000.00

39,100,000.00

2,759,918.31

2,759,918.31

MATURITY DATE

9/10/2015
5/27/2016
8/25/2016
3/8/2017
5/12/2017
6/29/2017
7/28/2017
9/29/2017
11/15/2017
1/12/2018
3/7/2018
5/15/2018

5/1/2014
7/1/2014
9/15/2014
10/1/2014
12/15/2014
9/15/2015
10/1/2015
12/1/2015
1/1/2016
3/15/2016
9/15/2016
11/1/2016
1/1/2017
11/15/2017
4/1/2018
3/1/2019
11/1/2019

711/2027
11/1/2028

9/15/2032

COUPON
RATE

1.750
2.500
2.000
1.000
1.250
1.000
1.000
1.000
2.000
0.750
0.875
0.750

4.319
4.980
4.970
5.250
4.811
4.500
5.250
3.170
2.058
4.550
4.750
1.550
5.150
1.454
1.000
1.450
2.550

0.040
0.040

5.000

YIELD TO
MATURITY PRINCIPAL COST
1.433 20,253,000.00
1.176 21,197,400.00
1.048 20,817,000.00
1.101 19,901,400.00
0.747 30,708,900.00
0.801 15,141,000.00
0.803 25,235,250.00
0.832 15,125,055.00
0.895 26,413,750.00
0.757 14,995,050.00
0.919 24,946,250.00
0.820 24,913,000.00
1.020 316,575,755.00
4.457 4,099,768.40
4.415 2,577,050.00
4.971 2,000,000.00
4510 3,598,402.50
4812 3,000,000.00
4.716 4,932,750.00
4.660 4,693,180.80
1.500 3,192,210.00
2.058 3,500,000.00
4.550 10,000,000.00
5.140 2,824,165.00
1.616 3,937,597.00
4.736 2,388,775.00
1.454 8,311,000.00
1.123 9,940,800.00
2512 6,562,729.20
2.550 4,999,900.00
3.193 80,558,327.90
0.040 20,000,000.00
0.040 19,100,000.00
0.040 39,100,000.00
5.239 2,688,332.93
5.239 2,688,332.93

"Section IV"

3/25/2014
INTEREST
PURCHASED TOTAL COST

0.00 20,253,000.00
0.00 21,197,400.00
0.00 20,817,000.00
0.00 19,901,400.00
0.00 30,708,900.00
0.00 15,141,000.00
0.00 25,235,250.00
0.00 15,125,055.00
0.00 26,413,750.00
0.00 14,995,050.00
0.00 24,946,250.00
0.00 24,913,000.00

0.00 316,575,755.00

0.00 4,099,768.40
0.00 2,577,050.00
0.00 2,000,000.00
0.00 3,598,402.50
0.00 3,000,000.00
0.00 4,932,750.00
0.00 4,693,180.80
0.00 3,192,210.00
0.00 3,500,000.00
0.00 10,000,000.00
0.00 2,824,165.00
0.00 3,937,597.00
0.00 2,388,775.00
0.00 8,311,000.00
0.00 9,940,800.00

6,145.18 6,568,874.38
0.00 4,999,900.00
6,145.18 80,564,473.08
542.47 20,000,542.47
1,606.49 19,101,606.49

2,148.96 39,102,148.96
0.00 2,688,332.93
0.00 2,688,332.93



PORTFOLIO / SECURITY

FANNIE MAE (Mortgage)

31393C4K6

Subtotal:

GINNIE MAE (Mortgage)

36225BM21
38375KQM7

Subtotal:
PROJECT LOAN (Mortgage)
158995MV9

159996VD6
31342*E99

Subtotal:

SECURITY DESCRIPTION

FHR 2003-66 KA

FANNIE MAE (Mortgage)

GNMA POOL #781277
GNMA POOL 2007-35

GINNIE MAE (Mortgage)

PROJ LN-USGI 2028
PROJ LN-REILLY #46
PL HS 10806 MORISANIA

PROJECT LOAN (Mortgage)

Subtotal: PORTFOLIO: OPERATING FUND

PORTFOLIO: ST LAWRENCE SPEC

TREASURY

912796AR0

Subtotal:

TREASURY BILL

TREASURY

Subtotal: PORTFOLIO: ST. LAWRENCE SPEC

PORTFOLIO: ST. LAWRENCE CONSTRUCTION

FEDERAL HOME LOAN

313385RU2
313385UL8

Subtotal:

FREDDIE MAC

313397SB8

Subtotal:

DISCOUNT NOTE
DISCOUNT NOTE

FEDERAL HOME LOAN

DISCOUNT NOTE

FREDDIE MAC

NEW YORK POWER AUTHORITY

INVENTORY REPORT BY PORTFOLIO AND SECURITY TYPE

HOLDINGS AS OF: 12/31/13

COUPON
PAR AMOUNT MATURITY DATE RATE
893,128.74 1/25/2033 3.500
893,128.74
385,592.37 12/15/2028 7.000
8,961,350.99 8/20/2036 6.000
9,346,943.36
71,437.80 6/1/2015 6.930
5,611.44 12/1/2018 6.860
636,304.57 4/1/2020 8.950
713,353.81

1,253,099,344.22

3,393,000.00 2/6/2014
3,393,000.00
3,393,000.00
6,050,000.00 1/14/2014
10,000,000.00 3/19/2014

16,050,000.00

6,000,000.00 1/21/2014

6,000,000.00

YIELD TO
MATURITY PRINCIPAL COST
3.501 897,594.38
3.501 897,594.38
6.757 397,039.64
6.083 8,933,346.77
6.111 9,330,386.41
6.596 73,670.23
6.950 5,590.40
9.074 636,304.57
8.809 715,565.20
1.444 1,264,020,605.33
0.155 3,387,955.03
0.155 3,387,955.03
0.155 3,387,955.03
0.122 6,048,043.83
0.066 9,998,320.83
0.087 16,046,364.66
0.041 5,999,393.33
0.041 5,999,393.33

INTEREST

PURCHASED

=1
(=3
o

"Section IV"
3/25/2014

TOTAL COST

897,594.38

897,594.38

397,039.64

8,933,346.77

0.00
0.00
0.00

0.00

26,627.47

o
o
S

=1
(=}
o

9,330,386.41

73,670.23
5,590.40

636,304.57

715,565.20

1,264,047,232.80

3,387,955.03

3,387,955.03

3,387,955.03

6,048,043.83

9,998,320.83

16,046,364.66

5,999,393.33

5,999,393.33



PORTFOLIO / SECURITY SECURITY DESCRIPTION
TREASURY
912796BZ1 TREASURY BILL
Subtotal: TREASURY

Subtotal: PORTFOLIO: ST. LAWRENCE CONSTRUCTION

GRAND TOTAL

NEW YORK POWER AUTHORITY

INVENTORY REPORT BY PORTFOLIO AND SECURITY TYPE

PAR AMOUNT

4,500,000.00

4,500,000.00

26,550,000.00

1,361,339,532.22

HOLDINGS AS OF: 12/31/13

MATURITY DATE

2/20/2014

YIELD TO

MATURITY PRINCIPAL COST
0.076 4,499,128.13
0.076 4,499,128.13
0.075 26,544,886.12
1.348 1,372,706,528.87

INTEREST

PURCHASED

(=}
o
'S}

o
o
S

o
o
S

35,715.28

"Section IV"
3/25/2014

TOTAL COST

4,499,128.13

4,499,128.13

26,544,886.12

1,372,742,244.15



Brokers

Bank of America Securities
Barclays Capital Inc.
Blaylock Robert Van LLC
Cantor Fitzgerald
CastleOak Securities L.P.
Citigroup Global Markets
J.P. Morgan Securities Inc.
Key Bank

Loop Capital Markets LLC
Mizuho Securities USA Inc.
Muriel Siebert & Co.

RBC Capital Markets
Sandgrain Securities Inc.

Grand Total

POWER AUTHORITY OF THE STATE OF NEW YORK
Summary of Bids/Offers Solicited for the Purchase and Sale of Securities
For the Year Ended December 31, 2013

CDs and

Bids/Offers Bids/Offers Total Cost Repurchase

Exhibit "A - Section V"
March 25, 2014

Total

Accepted Solicited Purchases/Sales Adreements Transactions

18 50 $ 129,563,971 130,000,000 $ 259,563,971
34 133 419,229,316 80,000,000 $ 499,229,316
2 4 25,230,881 0 $ 25,230,881

9 98 0 410,000,000 $ 410,000,000

3 7 39,998,228 0 $ 39,998,228

2 2 14,502,562 0 $ 14,502,562
10 10 153,800,629 0 $ 153,800,629
39 39 0 3,341,188 $ 3,341,188
3 9 24,142,769 0 $ 24,142,769
104 126 196,479,399 4,056,000,000 $ 4,252,479,399
4 8 95,400,950 0 $ 95,400,950
12 32 114,431,564 0 $ 114,431,564
1 1 24,913,000 0 $ 24,913,000
241 519 $ 1,237,693,269 $ 4,679,341,188 $ 5,917,034,457
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